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Dear Mr. Bayne:

On behalf of Railgon Company, I submit for filing and
recording, under 49 U.S.C. §11303(a) and the regulations
promulgated thereunder, Ytwe- executed originalsjof a secondary
document entitled "Ameridment No. 1 to the Ovei%lde and

Restructuring Agree nt."

The aforesald document, among other things, amends the
Override and Restructuring Agreement to provide for the 1ease of
1000 gondola cars to The Baltimore and Ohio Railroad Company and
500 gondola cars to The Chesapeake and Ohio Railway Company.

}ﬁ’ﬁ/ The Override and Restructuring Agreement dated as of
F\B January 1, 1984 was recorded with the, Interstate Commerce |
‘ Commission on June 1, 1984 at 8:45 a.m. under-Recordation No.
14329. Please file the enclosed doctment under Recordatloq No.

14329 under the next available letter.

,
The parties to this transaction are as follows:
Railgon Company - Lessee

" 101 North Wacker Drive
Chicago, Illinois 60606

13

Mercantile-Safe Deposit and Trust Company
- as Agent for Investors, and as Mortgagee

2 Hopkins Plaza
Baltimore, Maryland 21201

h8, HY

General Electric Credit Corporation - Owner

1600 Summer Street
Stamford, Connecticut 06905
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Honorable James H. Bayne

The Connecticut Bank and Trust Company,
National Association - as Trustee for
Owner, and as Lessor

One Constitution Plaza

Hartford, Connecticut 06115

Trailer Train Company
101 North Wacker Drive
Chicago, Illinois 60606

The equipment involved in the instant document is the
equipment as set forth below:

AAR Mechanical No. of Reporting Car
Car Type Designation Units Marks Numbers

52'6" 100 ton
Gondola cars GB 3998 GONX 310000 -
310902

310904 -
310999

320000 -
320499

330000 -
330499

340000 -
340499

350000 -
351499

350027 -
351499

Enclosed is a check in the amount of ten dollars
(810.00) to pay the recording fee for the instant document.

A short summary of the document to appear in the Index
is as follows:

"Amends the the Override and Restructuring
Agreement under Recordation No. 14329 to
provide for the lease of 1500 gondola cars."
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Honorable James H. Bayne

Once the filing has been made, please keep emne executed

original for your files and return to bearer the other stamped (gp/es
exeeuted

, together with the fee receipt, the letter from
the ICC acknowledging the filing, and the four extra copies of
this letter of transmittal.

Very truly yours,

TL Warcod

T. D. Marion

Assistant Treasurer
Honorable James H. Bayne

Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Enclosures
TDM/gno

BY HAND
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- AMENDMENT NO. 1 TO THE |
OVERRIDE AND RESTRUCTURING AGHEERFHAVGCONMERCE COMMISSIOH

THIS AGREEMENT, dated as of'October 15, 1984 (the
"First Amendment"), constitutes Amendment No. 1 to the Over-
ride and Restructuring Agreement (the "Override Agreement")
dated as of January 1, 1984 by and among RAILGON COMPANY, a
Delaware corporation ("Lessee"), MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, a Maryland corporation, not in its individual
capacity, but solely in its capacities as Agents for the In-
vestors listed on Exhibit A to the Override Agreement (col-
lectively, the "Agent"), GENERAL ELECTRIC CREDIT CORPORATION,
a New York corporation ("Owner"), THE CONNECTICUT BANK AND
TRUST COMPANY, NATIONAL ASSOCIATION, a national banking asso-
ciation, not in its individual capacity, but solely in its
capacities as Trustees for the Owner (collectively, the
"Trustee"), the Investors listed on Exhibit A to the Override
Agreement (individually, an "Investor" and collectively, the
"Investors"), and TRAILER TRAIN COMPANY, a Delaware corpora-
tion ("TT") (reference being made to the Override Agreement
for the definition of certain capitalized terms used and not

defined herein).

WITNEGSSETH:

WHEREAS, pursuant to the Override Agreement, (i)

the Agent, on behalf of the Investors, and the Investors,



agreed to a restructuring of the Total CSA Indebtedness for

the term of the Override Agreement, including certain deferrals
of scheduled interest payments'thereon, (ii) the Owner and the
Trustee agreed to an amendment of the First Lease, the Second
Lease and the Third Lease and the Owner agreed to make certain
advances to the Lessee and (iii) TT agreed to make certain
advances to the Lessee and to convert the TT Loans, together
with accrued interest thereon to the Closing Date under the

Override Agreement, into a capital contribution to the Lessee.

WHEREAS, pursuant to the two Leases of Railroad
Equipment (the "Chessie Leases") each substantially in the
form of Exhibit A hereto dated as of October JS, 1984 and
executed simultaneously herewith between the Trustee (pursuant
to the Owner's authorization and direction) and each of The
Baltimore and Ohio Railroad Company, a Maryland corporation,
and The Chesapeake and Ohio Railway Company, a Virginia corpo-
ration (collectively, the "Chessie Lessees"), both doing busi-
ness as Chessie System Railroads, the Chessie Lessees are
leasing from the Trustee a total of 1500 gondola cars currently
leased by the Trustee to the Lessee pursuant to the Second
Lease and the Third Lease, respectively, and constituting
part of the Equipment covered by the Second CSA and the Third

CSA, respectively;

WHEREAS, the Lessee has consented to the Chessie
Leases pursuant to the terms of two Amendments to Lease (col-
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lectively, the "Amendments to Leases") each substantially

in the form of Exhibit B hereto and dated as of October 15,
1984, and the Agent and the Investors have consented to the
Amendments to Leases pursuant to a Consent to Lease Agreements
(the "Consent to Lease Agreements") substantially in the form

of Exhibit C hereto and dated as of October 15, 1984;

WHEREAS, (i) pursuant to the Amendments to Leases,
the rental and other obligations due from the Lessee under
the First Lease, the Second Lease and the Third Lease will be
reduced, (ii) pursuant to the terms of three Amendments to
Conditional Sale Agreement (collectively, the "Amendments to
Conditional Sale Agreeﬁents") each substantially in the form
of Exhibit D hereto and dated as of October 15, 1984, the
CSA Indebtedness in respect of the First CSA, the Second CSA
and the Third CSA will be restructured and {iii) in connec=-
tion with such reduction.and restructuring the Owner will pay
to the Agent on behalf of the Investors at the Amendment
No. 1 Closing (as defined below) the sum of $5,228,300.08
(the "Chessie Leases Advance") which sum shall be applied to

reduce the Owner Commitment by the same amount;

WHEREAS, the Trustee has assigned each of the Chessie
Leases to the Agent as security for the Chessie CSA Indebted-
ness (as defined in the Amendments to Conditional Sale Agree-

ments) pursuant to two Assignments of Lease (collectively, the
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"Assignments of Leases") each substantially in the form of
Exhibit E hereto and dated as of October 15, 1984, and

each of the Chessie Lessees has consented to such Aésignments
of Leases pursuant to a Lessee's Consent (the "Lessee's Con-
sent") substantially in the form of Exhibit F hereto and dated

as of October 15, 1984;

WHEREAS, in connection with the transactions de-
scribed above, the Investors desire as among themselves to
adjust their interests in the Equipment and in the payments
to be received from the Chessie Lessees pursuant to the Chessie

Leases;

WHEREAS, in connection with the transactions de-
scribed above, (i) the Lessee, the Investors, the Agent, the
Owner and the Trustee desire to amend certain provisions of
the First Participation Agreement, the Second Participation
Agregment and the Third Participation Agreement pursuant to
three Amendments to Participation Agreement (collectively,-
the "Amendments to Participation Agreements") each substan-
tially in the form of Exhibit G hereto and dated as of October
15, 1984 and (ii) the Agent and the Trustee desire to amend
certain provisions of the First Lease Assignment, the Second
Lease Assignment and the Third Lease Assignment pursuant to
three Amendments to Assignments of Lease and Agreement (collec-

tively, the "Amendments to Assignments of Lease") each substan-
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tially in the form of Exhibit H hereto and dated as of October

15, 1984; and

WHEREAS, the parties to the Override Agreement
desire to modify and restate certain of their rights there-
under as a result of and in connection with the transactions

described above;

NOW, THEREFORE, in consideration of the premises,
the mutual covenants contained in this Agreement and other
good and valuable consideration, the receipt and adequacy
of which are hereby acknowledged, the parties hereto, being

the parties to the Override Agreement, hereby agree as follows:

1. The parenthetical beginning on the seventh
line of paragraph A of the Background section of the Override
Agreement is amended in its entirety to read as follows:

"(such units, after excluding the Chessie

Equipment, the "Equipment")".

2. The last sentence of Section 1.01(b) of the
Override Agreement is amended to read in its entirety as
follows:

"Notwithstanding the foregoing, the aggregate amount
of Deferred Amounts outstanding shall not exceed
$4,811,489.26 at any time unless at such time the

Owner has advanced to or on behalf of the Lessee the
aggregate outstanding amount of $9,000,000 pursuant
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to Section 3 hereof and TT has advanced to or on behalf
- of the Lessee the aggregate outstanding amount of
$12,000,000 pursuant to Section 2 hereof."

3. Section 1.01(d) of the Override Agreement
is amended to replace the reference to "$17,000,000" in the

fourth line thereof with "$11,370,535.76."

4. The following section is added at the end of

Section 2 of the Override Agreement:

"2.06 Effect of Chessie Leases Advance. In recogni-
tion of the payment by the Owner of the Chessie Leases
Advance, and notwithstanding anything contained in Sec-
tions 2 and 3 hereof to the contrary, from and after the
date on which the Owner pays to the Agent the Chessie
Leases Advance, and until TT shall have advanced, during
the period on and after such date, to the Lessee or its
designee pursuant to Section 2 hereof (as amended by
this Section 2.06) an amount equal to the lesser of (a)
$10,456,600.16 or (b) the remaining amount of the TT
Commitment, each reference to "66-2/3%" contained in
Sections 2.03(a) and (c) hereof shall be amended to read
"100%", and each reference to "33-1/3%" contained in
Sections 3.01(a)(ii) and (iii) hereof shall be amended
to read "0%".

5. Section 4.01(b)(1) of the Override Agreement

is amended

(a) to replace the references to "$12,000,000"
in the fifth and sixteenth lines thereof with "$8,026,260.54";

and

(b) to replace the references to "$17,000,000"
in the seventeenth and nineteenth lines thereof with

"$11,370,535.76."
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6. The following subsection is added to the end

of Section 4.01:

"(¢) 1In recognition of the execution of the Chessie
Leases, each Investor's CSA Indebtedness has been reduced
pursuant to the Amendments to Conditional Sale Agreements
by such Investor's Pro Rata share of the Total Chessie
CSA Indebtedness, and the Total CSA Indebtedness has
also been reduced by the amount of the Total Chessie CSA
Indebtedness. Notwithstanding the foregoing or anything
to the contrary contained herein, interest accrued in
respect of the Total CSA Indebtedness (without giving
effect to the reductions referred to in the immediately
preceding sentence) from the beginning of the Override
Period to the date of closing of the Chessie Leases and
constituting Deferred Amounts and Additional Deferred
Amounts shall continue to constitute Deferred Amounts
and Additional Deferred Amounts hereunder and shall be
payable in accordance with the terms and provisions of
this Agreement."

7. Section 4.03(c) of the Override Agreement is

amended to replace the reference to "$12,000,000" in the

eleventh line thereof with "$8,026,260.54."

8. The following definitions are added to Section
13 of the Override Agreement in their alphabetical order
therein:
"Amendment No. 1 shall mean the Amendment No. 1 to
the Override and Restructuring Agreement, dated as of

September 1, 1984, among each of the parties to this
Agreement.

"Amendments to Conditional Sale Agreements shall
have the meaning specified therefor in Amendment No.
1."

"Amendments to Lease shall have the meaning speci-
fied therefor in Amendment No. 1."
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"Assignments of Leases shall have the meaning speci-
fied therefor in Amendment No. 1."

"Chessie CSA Indebtedness shall have the meaning
specified therefor in the Amendments to Conditional
Sale Agreements." ‘

"Chessie Equipment means the railroad egquipment
leased to the Chessie Lessees by the Trustee pursuant
to the Chessie Leases." :

"Chessie Equipment Interest shall mean, as to each
Investor as of the date of determination, a percentage
equal to the proportion of such Investor's Chessie CSA
Indebtedness to the Total Chessie CSA Indebtedness."

"Chessie Leases shall have the meaning speci-
fied therefor in Amendment No. 1."

"Chessie Leases Advance shall have the meaning speci-
fied therefor in Amendment No. 1."

"Chessie Lessees shall have the meaning speci-
fied therefor in Amendment No. 1."

"Railgon Equipment Interest shall mean, as to each
Investor as of the date of determination, a percentage
equal to the proportion of such Investor's CSA Indebted-
ness to the Total CSA Indebtedness."

"Total Chessie CSA Indebtedness shall mean the
aggregate Chessie CSA Indebtedness under the First CSA,
the Second CSA and the Third CSA, as amended by the
Amendments to Conditional Sale Agreements."

9. The following section is added after Section

17 of the Override Agreement:

"Section 18. Apportionment of Interests.

18.01. Interests in Payments. Notwithstanding the
provisions of this Agreement concerning each Investor's
interest in the Equipment or Chessie Equipment, as the
case may be, including, without limitation, Sections
18.02 and 18.03(b), any payment of principal of or
interest on the Total CSA Indebtedness received by the
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Agent pursuant to this Agreement shall be distributed
by the Agent in accordance with the provisions with
respect to such payments contained in this Agreement.

18.02. Interests in Equipment.

(a) Each Investor's interest in, and right to re-
ceive payments in respect of, the Equipment and in all
proceeds from the sale, transfer, conveyance, lease,
contract for use or other disposition of such Equipment
as a result of or in connection with an event of default
under any of the First CSA, the Second CSA or the Third
CSA, an Event of Default under any of the First Lease,
the Second Lease or the Third Lease or an Event of
Default hereunder, shall be equal to such Investor's
Railgon Equipment Interest.

(b) Notwithstanding any provision contained in
any of the Documents to the contrary including, without
limitation, Section 4.03(a) of the Override Agreement,
upon the receipt by the Agent of (i) any proceeds of the
Equipment from any of the events described in paragraph
(a) of this Section 18.02 or (ii) any payments in respect
of Casualty Occurrences (as defined in the First Lease,
the Second Lease and the Third Lease), the Agent shall
distribute to each Investor an amount equal to the
product of (x) such Investor's Railgon Equipment Interest
and (y) all such amounts received by the Agent in respect
of such event.

18.03 Chessie Leases Payments.

(a) All rentals and other payments (excluding,
however, payments of the type referred to in Section
18.03(b)) paid to the Agent under or pursuant to the
Chessie Leases and the Assignments of Leases on a
given date shall be distributed by the Agent to each
Investor, in the manner specified in Section 4.03(b) in
connection with payments of the Total CSA Indebtedness,
in an amount equal to the product of (x) the percentage
or percentages set forth opposite the name of such Inves-
tor on Schedule 1 to Amendment No. 1 and (y) the aggre-
gate of all such rentals and other payments received on
such date and allocable on such date to the First Lease
and the Second Lease, or to the Third Lease, as the case
may be, as set forth on Schedule 2 or Schedule 3, respec-
tively, to Amendment No. 1.

(b) All payments paid to the Agent in respect of
(i) the sale, transfer, conveyance, lease, contract for
use or other disposition of the Chessie Equipment in
connection with an Event of Default under the Chessie
Leases or an event of default under any of the First CSA,

-g-



the Second CSA or the Third CSA in respect thereof, or
(ii) Casualty Occurrences (as defined in the Chessie
Leases) shall be distributed by the Agent to each
Investor in an amount equal to the product of (x) such
Investor's Chessie Equipment Interest and (y) all such
amounts received by the Agent in respect of such event.

10. Exhibits F and G to the Override Agreement are
amended to read in their entirety as set forth in the forms

thereof annexed hereto as Schedules 4 and 5, respectively.

11. Amendment No. 1 Closing.

11.1 Amendment No. 1 Closing. The closing (the

"Amendment No. 1 Closing"”) of the transactions contemplated
hereby and by the Chessie Leases shall take place at the
offices of Wachteil, Lipton, Rosen & Kﬁtz, 299 Park Avenue,
New York, New York at 10:00 a.m., local time, on such date on
which all conditions set forth in Sections 11.2, 11.3 and
11.4 hereof shall have been satisfied (or duly waived by the
party hereto entitled to waive such condition), as may be
specified by the Lessee to the Investors, the Agent, the Trus-
tee, the Owner and TT by telephone or telex communication
given not less than two Business Days prior to such date (the
date and time of the Amendment No. 1 Clpsing being referred
to herein as the "Amendment No. 1 Closing Date"); provided,
however, that the Amendment No. 1 Closing Date shall not take
place in the event that prior to the Amendment No. 1 Closing

Date any party entitled to the satisfaction of any condition

-10-



shall have delivered to the Lessee (with copies to all other
parties hereto) a certificate in writing stating that such
party believes in good faith that one or more of the condi-
tions to such party's obligations have not been fulfilled or
duly waived and setting forth in reasonable detail the basis
for its belief, unless each such certificate shall have been
withdrawn in writing. The Amendment No. 1 Closing shall be
deemed to have occurred if (i) the Lessee shall have delivered
to each party hereto which shall be in attendance at the Amend-
ment_No. 1 Closing a certificate stating that any notice of
the time and place of the Amendment No. 1 Closing required to
be given to each party hereto was given or was duly waived

and that all of the conditions set forth in Sections 11.2,
11.3 and 11.4 hereof have been satisfied or duly waived by

the party hereto entitled to the satisfaction of such condi-
tion and (ii) the Lessee shall not have received, prior to

the Amendment No. 1 Closing Date, any certificate as provided
in the proviso to the immediately preceding sentence, or if
any such certificate shall have been received, it shall have

been withdrawn in writing.

11.2 Conditions of Obligations and Agreements

of Investors and the Agent. The obligations and agreements

of each of the Investors and the Agent to consummate the

Amendment No. 1 Closing shall be subject to the satisfaction

-11-
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of each of the following conditions (any of which may be

waived as to any Investor by such Investor):

(a) Restructuring Agreements. The Chessie Leases,

the Assignments of Leases, the Lessee's Consent, the Amend-
ments to Leases, the Amendments to Conditional Sale Agreements,
the Consent to Lease Agreements, the Amendments to Partici-
pation Agreements and the Amendments to Assignments of Lease
(collectively the "Chessie Documents") shall have been duly
executed and delivered by the respective parties thereto,

shall be in full force and effect, and shall not have been
terminated, and the parties thereto shall have fully performed
all of their obligations thereunder which, by the terms of
such agreements, are required to be performed on or prior to

the Amendment No. 1 Closing Date.

(b) Chessie Leases Advance. The Owner shall have

made the Chessie Leases Advance to the Agent by wire transfer
of immediately available funds to the account of the Agent

specified in the Lessee's Consent.

(c) No Default. No event or condition shall have
occurred and be continuing, or would result from the transac-
tions contemplated hereby and by the Chessie Leases, that
constitutes an Event of Default under the Override Agreement

or an "Event of Default" under either of the Chessie Leases

=12~



(or event which with the giving of notice or lapse of time or
both, would constitute such an Event of Default or "Event of

Default").

(d) Compliance Certificate. The Lessee shall

have delivered to each Investor and the Agent a certificate
of its Chief Financial Officer certifying that the conditions
precedent contained in Sections 11.2(a) (to the knowledge of
the Lessee as to parties other than the Lessee), (b), (c),
(f) (to the knowledge of the Lessee as to parties other than
the Lessee), (g) and (k) have been duly satisfied at the

Amendment No. 1 Closing Date.

(e) Qpinioné of Counsel. The opinions of Messrs.

Kirkland & Ellis, counsel to the Lessee and TT, Messrs. Haight,
Gardner, Poor & Havens, counsel to the Owner, Messrs. Day,
Berry & Howard, counsel to the Trustee, Messrs. Cravath,

Swaine & Moore, counsel to the Agent, and Robert F. Hoch-
warth, Esq., counsel to the Chessie Lessees, shall have been
delivered to each Investor, the Agent and TT, and shall be in

form, scope and substance satisfactory to each Investor.

(f) First Amendment. This Agreement shall have

been duly executed and delivered by the respective parties
hereto, shall be in full force and effect and shall not have
been terminated and the parties hereto shall have fully per-

formed all of their obligations hereunder which, by the terms
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hereof, are required to be performed on or prior to the Amend-

ment No. 1 Closing Date.

(g) ICC Filings. All filings of this Agreement,

the Assignments of Leases, the Amendments to Leases, the
Amendments to Conditional Sale Agreements, the Amendments to
Assignments of Lease and the Chessie Leases shall have been
made with the Interstate Commerce Commission and no other
filing or recordation shall be necessary for the protection
of the rights of the Agent therein or in the Equipment in any
state of the United States of America or the District of

Columbia.

(h) Compliance Certificate of Owner. The Owner

shall have delivered to each Investof and the Agent a certifi-
cate of an authorized officer of the Owner to the effect that
the Owner is in full compliance with its obligations under

the Documents, the Chessie Documents to which it is a party

and the Override Agreement.

(i) Compliance Certificate of Trustee. The Trus-

tee shall have delivered to each Investor and the Agent a
certificate of an authorized officer of the Trustee to the
effect that the Trustee is in full compliance with its obli-
gations under the Documents, the Chessie Documents to which

it is a party and the Override Agreement.

-14-



(j) Compliance Certificate of TT. TT shall have

delivered to each Investor and the Agent a certificate of an
authorized officer of TT to the effect that TT is in full
compliance with its obligations under this Agreement and the

Override Agreement.

(k) Payment of Expenses. The Lessee, TT and the

Owner shall have paid in full all amounts that each shall
have been requested to pay in accordance with Section 12

hereof.

11.3 Conditions of Obligations and Agreements

of the Owner and the Trustee. The obligations and agreements

of the Owner and the Trustee to consummate the Amendment No.
1 Closing shall be subject to the satisfaction of each of the
following conditions (any of which may be waived by the Owner

or the Trustee, as the case may be):

(a) Restructuring Agreements. The Chessie Leases

(with respect to the Chessie Lessees only), the Assignments
of Leases (with respect to the Agent only), the Lessee}s Con-
sent, the Amendments to Leases (with respect to the Lessee
only), the Amendments to Conditional Sale Agreements (with
respect to the Agent only), the Consent to Lease Agreements,
the Amendments to Participation Agreements (with respect to

the Lessee, the Investors and the Agent only) and the Amend-
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ments to Assignments of Lease (with respect to the Agent only)
shall have been duly executed and delivered by the respective
parties thereto, shall be in full force and effect and shall
not have been terminated, and the parties thereto shall have
fully performed all of their obligations thereunder which, by
the terms of such agreements, are required to be performed on

or prior to the Amendment No. 1 Closing Date.

(b)) No Default. No event or condition shall have
occurred and be continuing, or would result from the trans-
actions contemplated hereby and by the Chessie Leases, which
constitutes an Event of Default under the Override Agreement
or an "Event of Default" under either of the Chessie Leases
(or event which with the giving of notice or lapse of time or
both, would constitute such an Event of Default or "Event of

Default").

(¢) Compliance Certificate. The Lessee shall

have delivered to the Owner a certificate of its Chief Finan-
cial Officer certifying that the conditions precedent con-
tained in Sections 11.3(a) (to the knowledge of the Lessee as
to parties other than the Lessee), (b)), (e) (to the knowledge
of the Lessee as to parties other than the Lessee), (g) and
(h) have been duly satisfied at the Amendment No. 1 Closing

Date.

(d) Opinions of Counsel. The opinions of Messrs.

Kirkland and Ellis, counsel to the Lessee and TT, Messrs.
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Cravath, Swaine & Moore, counsel to the Agent, and Robert F.
Hochwarth, Esq., counsel to the Chessie Lessees, shall have
been delivered to the Owner and the Trustee, and shall be in

form, scope and substance satisfactory to the Owner.

(e) First Amendment. This Agreement shall have

been duly executed and delivered by the respective parties
hereto, shall be in full force and effect and shall not have
been terminated, and the parties hereto shall have fully per-
formed all of their obligations hereunder which, by the terms
hereof, are required to be performed on or prior to the Amend-

ment No. 1 Closing Date.

(f) Compliance Certificate of TT. TT shall have

delivered to the Owner a certificate of an authorized officer
of TT to the effect that TT is in full compliance with its

obligations under this Agreement and the Override Agreement.

(g) ICC Filings. All filings of this Agreement,

the Assignments of Leases, the Amendments to Leases, the
Amendments to Conditional Sale Agreements, the Amendments

to Assignments of Lease and the Chessie Leases shall have

been made with the Interstate Commerce Commission and no other
filing or recordation shall be necessary for the protection

of the rights of the Trustee or Agent therein or in the Equip-
ment in any state of the United States of America or the Dis-

trict of Columbia.
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(h) Payment of Expenses. The Lessee and TT shall

have paid in full all amounts that each shall have been re-

quested to pay in accordance with Section 12 hereof.

11.4 Conditions of Obligations and Agreements

of TT. The obligations and agreements of TT to consummate
the Amendment No. 1 Closing shall be subject to the satis-
faction of each of the conditions (any of which may be waived
by TT) set forth in clauses (a) (as to parties other than
TT), (¢), (d), (e), (f) (as to parties other than TT), (g),
(h), (i) and (k) (as to parties other than TT) of Section
11.2 hereof (including the delivery to TT of each certificate

required pursuant to any of the foregoing clauses).

12. Expenses. Whether or not the transactions con-
templated hereby and by the Chessie Leases are consummated,
the Lessee and TT will pay or cause to be paid, with respect
to this Agreement, the Chessie Documents and any documents
executed in connection herewith or therewith, (i) the reason-
able fees, costs and disbursements of the Agent, including
the reasonable fees and disbursements of special counsel for
the Agent, (ii) without limiting the provisions of the First
Trust Agreement, the Second Trust Agreement and the Third
Trust Agreement, the reasonable fees, costs and disbursements
of the Trustee, including the reasonable fees and disburse-

ments of special counsel for the Trustee, (iii) the reason-

~-18-



able cost of preparation, execution and delivery and duplica-
tion hereof and thereof, including the' reasonable fees and
disbursements of Messrs. Wachtell, Lipton, Rosen & Katz as
special counsel for the Investors, and (iv) any other reason-
able costs or expenses of the Agent and the Investors, includ-
ing reasonable counsel fees and disbursements; incurred after
the Amendment No. 1 Closing Date in connection with the en-
forcement of, the preservation of rights under, or any litiga-
tion or preparation for litigation involving or arising out

of, any of this Agreement, the Chessie Documents or such docu-
ments. The Lessee and TT also will pay or cause to be paid
any costs of filing this Agreement, the Assignments of Leases,
the Amendments to Leases, the Amendments to Conditional Sale
Agreements, the Amendments to Assignments of Lease, the Chessie
Leases, the Lessee's Consents and the Conseqt to Lease Agree-
ments. The Investors and the Agent shall have no liability to
the Lessee for any of the aforesaid fees, costs, disbursements
and expenses or for any other expenses in connection with the
transactions contemplatedlhereby. The Owner shall be responsi-
ble for the payment of all fees and disbursements of special

counsel for the Owner.

13. Lessee's Further Assurances. The Lessee agrees

to execute and deliver, at no cost to it, any document reason-
ably requested of it in connection with any further amendment

to this Agreement or any of the Chessie Documents in respect

-19~



of the Chessie Equipment, the Chessie Leases or the Chessie

Lessees.

14. Authorizations.

14.1 Authorization by the Investors. Each of

the Investors hereby authorizes and directs the Agent to exe-
cute, deliver and perform this Agreement and each of the Ches-
sie Documents to which the Agent is a party and indemnifies
the Agent for any expenses and liabilities it may incur in

connection therewith.

14.2 Authorization by the Owner. The Owner hereby

authorizes and directs the Trustee to execute, deliver and
perform this Agreement and each of the Chessie Documents to

which the Trustee is a party.

15. Miscellaneous.‘ Except as expressly modified

or amended hereby, the Override Agreement and the other Docu-~-
ments shall remain in full force and effect in accordance
with their terms. This Agreement may be executed in two or
more counterparts, all of which when taken together shall

constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused

-20-



this Agreement to be executed by duly authorized officers or

other persons as of the date first above written.

RAILGON COMPANY

By stEELSZ;G§§>;:::?:;::T;>.

Title Pessidewy avp CHiEr EXxgourve DEfCEL

MERCANTILE~-SAFE DEPOSIT AND
TRUST COMPANY, as Agent

By

Title

[ SEAL]

Attest:

By

Title

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Trustee as aforesaid

By

Title

=21~



this Agreement to be executed by duly authorized officers or

other persons as of the date first above written.

[ SEAL]

Attest:

By

RAILGON COMPANY

By

Title

MERCANTILE~-SAFE DEPOSIT AND
TRUST COMPANY, as Agent

P 1l _— N/
Tl t le’ VICE PRESIDENT

Title pgst, Corporate irust Gificet

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Trustee as aforesaid

By

Title

~-21-



this Agreement to be executed by duly authorized officers or

other persons as of the date first above written.

RAILGON COMPANY

By
Title

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent

By

Title
[SEAL]

Attest:

B

Yy -
. T}Ele .

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Trustee as aforesaid

(""7
By "_7Z‘1’1’/ CAAa A
51(;2 PRESIDENT
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GENERAL ELECTRIC CREDIT
- CORPORATION

METROPOLITAN LIFE INSURANCE
COMPANY

By

Title

By

Title

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for an
Institutional Investor, Schmidt
& Co., Account No. 288

By

Title

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY

By

Title

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

By

Title
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GENERAL ELECTRIC CREDIT
CORPORATION

By

Title

METROPOLITAN LIFE INSURANCE
COMPANY‘7

By /. [c( RVERY” éﬂ

Title SenTor Vfce—Presidént:
By /0%2;,‘[ 4 ( G d
Tltle FSlis r eit \G’x oan L“

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for an
Institutional Investor, Schmidt
& Co., Account No. 288

By

Title

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY

By

Title

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

By

Title

-22-



\d

GENERAL ELECTRIC CREDIT
CORPORATION

By

Title

METROPOLITAN LIFE INSURANCE
COMPANY

By

Title

By

Title

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for an
Institutional Investor, Schmidt
& Co., Account No. 288

By . 5 P

Title Jdssisrpir  Secre7acy

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY

By

Title

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

By

Title

-22-



-y

(v

GENERAL ELECTRIC CREDIT
CORPORATION

By

Title

METROPOLITAN LIFE INSURANCE
COMPANY

By

Title

By

Title

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for an
Institutional Investor, Schmidt
& Co., Account No. 288

By

Title

JOHN HANCOCK MUTUAL LIFE

INSURANCE _COMP
’/7 .
//’ / ‘%‘

////Tiﬁle o

By

Title
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GENERAL ELECTRIC CREDIT
CORPORATION

By

Title

METROPOLITAN LIFE INSURANCE
COMPANY

By

Title

By

Title

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for an
Institutional Investor, Schmidt
& Co., Account No. 288

By

Title

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY

By

Title

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

N AN

T. Strekel
second Vide President

-22a



TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

PNy
g\% y”le JAMES F. BLAIR
' SECOND VICE PRESIDENT

AETNA LIFE INSURANCE COMPANY

By

Title

AETNA INSURANCE COMPANY

By CIGNA CAPITAL ADVISERS, INC.

By

Title

TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY

By

Title

EXECUTIVE LIFE INSURANCE COMPANY

By
Title

THE UNION LABOR LIFE INSURANCE
COMPANY

By

Title
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TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By
"Title

AETNA LIFE INSURANCE COMPANY

o~ - e L /
N S S s
By [ [L }(_. o A MR

Title inveskwxex\-\—' Gchﬁ

AETNA INSURANCE COMPANY

By CIGNA CAPITAL ADVISERS, INC.

By
Title

TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY

By

Title

EXECUTIVE LIFE INSURANCE COMPANY

By

Title

THE UNION LABOR LIFE INSURANCE
COMPANY

By
Title
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TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By

Title

AETNA LIFE INSURANCE COMPANY

By

Title

AETNA INSURANCE COMPANY

By CIGNA CAPITAL ADVISERS, INC.

-~

By 1(//,[ 15'("(:14"\_/ / // £ ZJAL o
Title i
DENISE T. DUFFEE
ASSISTANT VICE PREISICENT
TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY

By

Title

EXECUTIVE LIFE INSURANCE COMPANY

By

Title

THE UNION LABOR LIFE INSURANCE
COMPANY

By

Title
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s

TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By

Title

AETNA LIFE INSURANCE COMPANY

By

Title

AETNA INSURANCE COMPANY

By CIGNA CAPITAL ADVISERS, INC.

By

Title

TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY

o (A 4 Ll

Title iInvestment Officer |

EXECUTIVE LIFE INSURANCE COMPANY

By

Title

THE UNION LABOR LIFE INSURANCE
COMPANY

By

Title

-23-



TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By
Title

AETNA LIFE INSURANCE COMPANY

By

Title

AETNA INSURANCE COMPANY

By CIGNA CAPITAL ADVISERS, INC.

By T e k3
Title A

3. LY

TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY

By

Title

EXECUTIVE LIFE INSURANCE COMPANY

By 4gébilﬁ;>161. /€}?§%422t;
Tltleajggndgyf<_L4V_2f;2>t7

THE UNION LABOR LIFE INSURANCE
COMPANY

By

Title

-23=



TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By

Title

AETNA LIFE INSURANCE COMPANY

By

Title

AETNA INSURANCE COMPANY

By CIGNA CAPITAL ADVISERS, INC.

By

Title

TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY

By

Title

EXECUTIVE LIFE INSURANCE COMPANY

By

Title

THE UNION LABOR LIFE INSURANCE
COMPANY

By 36&96Q227 GsfgCLmAfsz;

Title J. P v
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TRAILER TRAIN COMPANY

By ’—\lcm .

Title fors/nsvs A2 CHier Fricutwe HFFICER

-24-~



STATE OF vy
COUNTY OF Cora i

SS.:

S s o?

On this \gashday of October, 1984, before me
personally appeared R-C. Bordon I , to me per-
sonally known, who, being by me duly sworn, says that he
is the President and et Exeeutive 0fficer of Railgmn Compdny

, one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Fieny @8

Notary Public

[Notarial Seal] My Commission Expires:

My Commission Expires October 28, 1987



STATE OF )%”ftyyéiﬂfé;' )
) ss.:

C .
COUNTY OF/taiéﬁégﬂlﬁiL/)
+

On this /< day of October, 1984, before me

personally appeared THOMAS A. SUMMERLIN ., to me per-
sonally known, who, being by me duly sworn, says that he
is the VICE PRESIDENT of

weRPANTIF . QAFF NEPNRIT AN TRIST CHMAPAS: , one Of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

T

// ~
s ] /4473/0(’,4&_/ 7. e

[

Notary Public

s /‘
[Notarial Seal] My Commission Expires: 77"7f7?



STATE OF Connecticut
SS.:

COUNTY OF Hartford

'On this 12thday of October, 1984, béfore me

personally appeared F, W. Kawam ’

to me personally known, who, being by me duly sworn, says
that he is the vice President of The Connecticut Bank
and Trust, N.A. , one of the corporations described in

and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by autho-
rity of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and

deed of said corporation.
ﬂ /,
. , 7 0 2 &I
%otary_ Public

RUTH A. EMERSON
NOTARY PUBLIC
MY COMMISSION EXPIRES MARCH 31, 1989

[Notarial Seal] . My Commission Expires:



STATE OF (oane i cut ;
sSs.:

COUNTY OF T AWRFEELD )

on this /S8 day of October, 1984, before me
personally appeared H. w. (erke , to me per-
sonally known, who, being by me duly sworn, says that he
is the Manager- Special Projects of General
K \lecyi Crechs + CQ"()Of"wHM.

, one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corxrporation.

M o :

Notary Public

[Notarial Seal] My Commission Expires:

ANNA MARIE DELAHUNT
NOTARY PUBLIC
MY COMMISSION LXPIRLS MARCH 31, 1883



STATE OF Mew Yuvlc
SS.:

N N

COUNTY OF New Verle

On this /2" day of October, 1984, before me
personally appeared /2t S.Hadicy crd Likord G. Clovie , to me per-
sonally known, who, being by me duly sworn, says thatthey

the Jauer v-P avd Hsst Gen Crinaed, .-ra/v.c,hv'@%, of Mehrfckﬂvn Life

Hasrance Lonyp ., one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, andthey acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

O Balil [ |

Notary Public ~

[Notarial Seal] My Commission Expires:

DIANE BALDELLI
NOTARY PUBLIC, State of New York
No. 24-477943{? v
Qualified in Kings Coun
Certificate filed in 1iew York County

Commission Expires Mazch 30, 1985



state oF  Mew Jex )

) ss.:
COUNTY OF Nw ek )

On this /5 ”day of October, 1984, before me

personally appeared <<£aes L. AkiSon , to me per-
sonally known, who, being by me duly sworn, says that he
is the  Jes,srov7r Sccreemey of _ypeccav Euoseav’y

TReST Ki""f"é’/"/"“’ﬂ/)/ one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Nokary Public

[Notarial Seal] My Commission Expires: 2/30/85

HARVEY FERMAGLICH
Notary Public, State of New York
No. 31-4501681
Qualifled in New York County
Commission Expires Mar. 30, 1985



STATE OF ! coom clascll )

) ss.:

COUNTY OF J{%ﬂdf_ )

On this /2 day of October, 1984, before me

personally appeared So.., 2 Sdls , to me per-
sonally known, who, being by me duly sworn, says that he
is the \.94%4[’;,.#" %A e of ;‘@- A cerce %7"—“/

&%?1 Ovecranes C. <7, one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
‘authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

fo;;é bod & W Ay

Not&dry Public ¢

[Notarial Seal] My Commission Expires: éluj né'/fJG



STATE OF ( -nn
L{; ) ss.:
COUNTY OF Havtfe- )

On this jzth day of October, 1984, before me
personally appeared , to me per-
sonally known, who, bES3B2HK IneSEE¥8} sworn, says that he

is the . of
* Second Vice President PHOEMIX MUTUAL Lirc 1,¢5GRANGE COMPANY

, one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

0o ; ‘ 5
éry%ﬂﬁ,ﬂ%’\ \\-"'/‘(4 AT RS «-A(i)'\"
Notary Public ;

-

[Notarial Seal] My Commission Expires:

ELIZABETH JANE EMMERLING
NOTARY PUBLIC
MY COMMISSION EXPIRES MARCH 31, 1987



STATE OF (\)e,w \(OV\L )

COUNTY OF (New “(0"\@; =5

CN
On this \5 day of October, 1984, before me
personally appeared Jamés & (dla’ , to me per-
sonally known, who, being by me duly sworn, says that he
is the {ecoad Vice @"QER of Teachers
Twowrangce On Acnmu ‘\ sseciadk: oL of AmeriCao

, one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notayy ﬁblﬁ
ANNA M. JEFFERSON

Notary Public, State of New York
No. 47-39051
Qualified in Bronx County
[Notari al Seal] My Commission Expires : Commission Expires March 30, 1885




STATE OF Conncheut )

) ss.:
county oF HertRvd )

_ #\
On this \Z _day of October, 1984, before me

personally appeared Tuvid E. Bushen , to me per-
sonally kpown, who, being by me duly sworn, says that he
is the nvestwent ofhcer of Aefa L

havrance Ck“WP§“7 , one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

J&umm A\ Jhonaas

Notary Public

[Notarial Seal] My Commission Expires:

A s D, THOMAS
< iublic Within and foe
ie of Cennecticut
WY Lo oo - BANBES MARCH 31, 1987



(»

STATE OF ) :
) ss.: WJ
COUNTY OF )
P4

On this day of Octobey, 1984, before me
personally appeared Seweaa T twé?iiL , to me per-
sonally knowp, who, being by me duly sworn, says that he.olau

is the QaaiaYart Ouie Prauded of CIGNA
Odrramns 'Q”“=” , one of the corporations described in

and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

ary Public

[Notarial Seal] My Commission Expires:



STATE OF (lifprmia )
' )
COUNTY OF los Age/es )

S8.:

On this /X7 day ;f October 1984, before me

personally appeared Aarles , to me per-

sonally known, who, being by me duly sworn, says that he

is the j,yegtment Officer Transamerica Life insurance and Annuity Company
, one of the corporations described in

and which executed the foregoing instrument, that said

instrument was signed on behalf of said corporation by

authority of its Board of Directors, and he acknowledged

that the execution of the foregoing instrument was the free

act and deed of said corporation.

Fmind) P oo

Notary Public

[Notarial Seal] My Commission Expires:




STATE OF (/;4/% )
COUNTY OF A5 ,4«70@6’5; 58

on this /s day oﬁ/gptober, 1984, before me
personally appeared‘Z%&&aay7 DT : , to me per-

sonally known, who, being by me duly sworn, says Ebat he
is the A7722KEY - TN LA of £XFeuTide hi1FE
Zusvir/is C:;\ , one of the corporations described in

and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation

“l ALL

Notary Public

ey

[Notarial Seal] My Commissi?ﬁgExpires:

QFFICIAL SEAL i
RACHEL L. HEMDRICHSON 8
NOTAR™ PUBLIC - CALIFORMIA - 2
'9 PRINC!PAL OFFICE iN P2
LOS ANGELES COUNTY T
My Commissicn Exp. June 4, 1985 g

o e A e S

2




STATE OF\Dis7hy a7~ OF )
C@ku,nfu} ) sSs.:
COUNTY OF

Civy of ZUGSI/ NC-(’WJA/

On this A5w£’day of October, 1984, before me
personally appearedﬁ%ﬁﬁakT . NAPARY , to me per-
sonally known ho, being by me duly sworn, says that he
is the 1d.E. L E SIDENT CL 74& (AWOM
o ‘ T N=scaada-E yP AN

Lﬁ% o éJ-¥; - , one of égé cgiporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

S )
EE jg?f/iéi7/;uuwv’

_ é;V Notary Public

T ‘ : MY COMIMISSION EXPIRES OCTOBER 14, 1988

jNotarial Seal] My Commission Expires:



sTATE OF Jtr gta )
0 ) ss.:
COUNTY OF (Bt )

On this /5"(‘ day of October, 1984, before me
personally appeared R.C. Burtew, TR. , to me per-
sonally known, who, being by me duly sworn, says that he
is the PresisanT and CHIEF ExeseuTwWE OFFIER of TRAILER TRAIN COMPANY

, one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Ao § E~_

Notary Public

[Notarial Seal] My Commission ExXpires:

My Commission Expires October 28, 1987



Investors'

Sschedule 1

Percentages of Payments from
Chessie Lessees

Investor

Lease No. 1

John Hancock
Metropolitan Life
Morgan-Schmidt
Phoenix Mutual

Total

Lease No. 2

Teachers

Aetna Life

Cigna

Trangamerica Life

Executive Life

Phoenix Mutual

Union Labor Life
Total

Total Leases 1 & 2

Investors

Lease No, 3

Metropolitan Life

Grand Total
Leases 1, 2 & 3:

Chessie CSA
Indebtedness

1,448,043.09
6,730,197.27
2,896,086.17

505,077.43

Pro Rata Share of
Each Payment of
Chessie CSA Indebt-
edness for Investors
Under Railgon
Leases 1 & 2

$11,579,403.96

6,151,942.12
1,537,985.51
1,537,985.52
1,230,388.43
615,194.22
615,194.22
461,395.66

$12,150,085.68
$23,729,489.64

Chessie CSa
Indebtedness

12,270,510.36

$36,000,000.00

6.1022935%
28,3621665%
12,2045870%

2.1284800%

25,9253028%
6.4813257%
6.4813256%
5.1850606%
2,5925303%
2,5925303%
1,9443977%

Pro Rata Share of
Each Payment of
Chessie CSA Indebt-
edness for Investors
Under Railgon Lease 3

100%



Schedule 2

Chessie Payments Allocable to First Lease and Second Lease

PAYMENT

AMDRYIZATION SCHEDULE =~ $33,729,489.64 € B.73%

SBNCUIUN

INTBREST

1038165,17
1047384, 29
1057018.28
1067085.79
10774606.34

11088600, 32

1100089.02
1112094.72
11244640,67
1092358, S0
1038623.63
1023370.70
986531.38
?48034,29
%07804. 83
B84637465.05
821833.47
775924.98
T27950.60
677817.38
623428.16
S706B1.43
513471.0%
453686.29
391211.18
325%924. 68
237700.2%
1864035.80
111903.06

34047,70

" TOTAL
PAYMENT

PRINCIPAL

-210722.81
«22020%5.34
-230114,5%8
-2404469.74
-251290.87
-262%98. 96
-274415, 91
-286764. 63
737878.18
771082.69
B0%781.42
842041,58
879933.45
919530. 446
960909, 33
1004150,25
1049337.01
1096557.17
1145902.24
11974467.85
1251353,90
130766A4.82
136630%.74
1428002. 68
1492262.80
1559414,6X
1629588.2%
1702919.76
1779351.13
778233. 10

T 230469159.11 23729489, 464

B827442.36

827178.95

826903.70
B26616.05
826315.47
826001 .33
825673. 11
828330.09
1662518.85
1863441.19
1864403.03
1865412.28
1866444.683
1867564.75
186B714.16
1869915.30
1871170.48
1872482, 15
1873852, 85
1875283.23
1876782.06
1878346.25
1879980.84
1881688.97
1883473.98
1885339. 31
1887288, 57
1889325, 56
1871454.21
B812280.80

46798648.75

PAYMENT
FACTOR

- PRINCIPAL
BALANCE

2372948%9. 44
0.034870 23940212.43
0.034BS9 24160417.7%
0.034847 24390532,37
0.034835 24631002, 11
0.034822 24882292.98
0.034809 25144801,.94
0.034793 25419307,85
0.0347B1 25706072.49
0,078490 24968194.3X1
0.079529’24197111.62
0.07834% 23391330.20
0.078612 22549288, &2
0.078636 216469355.17
0.078702 20749B24,72
0.078751 19788915,39
0.078B01 187B474S,14
0.078834 1773542B.13
0.078909 16638870.94
0.078947 15492968.72
0.079028 14295500,87
0.079091 13I044144,97
0.079187 11736482.15
0.079226 103469972.41
0.079297 B94196%9.73
0.079373 7449706.92
0.079451 ERY0292.29
0.079333 4260704.01
0.07%61% 2307764.2%
0.07970%  7782Z33.10
©, 034231 .00



PAYMENT

Schedule 3

Chessie Payments Allocable to Third Lease

AMORTIZATION BCHEDULE ~ $12.270,%510.36 @ 9.4834465823%

SONOCNBUN -

INTEREST

5681834.83
587001.64
992400.96
598043.23
60N3939.4%5
6103100.97
616539.76
6£23268. 30
630299, 62
612207.23
593300. 68
573543,33
5528%6.71
631321.40
J08774.98

485213.98.

460592.74
434B63.34
407976.52
37987%.5%
S503518. 30
319835,75
287772.48
254266.37
219252,48
182642.77
144426.92
104470.26
62713.33

19081.87

PRINCIPAL

=108964, 69
-113848. 10
-118992.1¢6
=124344.81
~-129942,.42
-141900. 37
-148285, 89
381356.83
398726.58
416649.27
435419.3%

AS501X,.26

475488. Bé
496885, 86
B19245,72
542611.78
567029, 31
892545, 63
619210.18
647074, 64
676193.00
706621 .49
738419, 66
771648, 55
806372.73
842659,50
88057Y. 18
920205, 24
402424, 05

TOTAL,
PAYMENT

472870, 14
473133.54
473408.80
473696, 44
473997.03
474311.14
474639.3%9
474982.41%
1011B54,15
1010933.80
100996%. 93

1008962.72 -

1007910.17
1006810.26
1003660.84
1004459.71
1003204, 52
1001892.85
1000522.195
999089.77
9973592.94
996028.74
94394,17
892686.03
§90901.03
78%035.70
?87086.43
985049, 44
9982920.7%
421505.92

12929002. 62 12270510.36 25199%12.98

PAYMENT
FACTOR

0.019%28
0.039939
0.019950
0.019962
0.0319975
0.019988
0.020002
0.020017
0.042641
0.042602
0.042562
0.04251%9
0.042473
0.042429
0.042380
0.042330
0.042277
0.042221
0.042164
0.042103
0,042040
0.041974
0.041705
0.0418B33
0.041738
0.043¢680
0.0415%97
0.041512
0.041422
0.017763

PRINCIFAL
BALANCE

12270510,.36
12379475, 05
12493343, 15
12612333.31
12736682, 17
12866624.%4
13002414, 37
15144314.74
13292600, 62
12911044,09
12512317.51
12095648.24
11660228, 85
11205215.59
10725726.72
10232840, 86
9713595.14
9170983.36
B603954.03
en11408,42
7392198. 24
6745123.60
6068930, 60
8362308, 71
4623885.25
3852240.71
3045867.98
2203208, 47
1322629. 29

402424.03

« 00



Schedule 4

Payments of Principal to Each Investor
During Override Period

L.ease No. 1

Metropolitan Life Morgan-Schmidt John Hancock Phoenix Mutual

6/15/84 $388,710.94 $167,267.07 $83,633.54 $29,171.38
12/15/84 253,765.93 109,198.58 54,599.30 19,044.24
6/15/85 270,260.72 116,296.49 58,148.25 20,282.11
12/15/85 .287,827.66 123,855.77 61,927.88 21,600.45
6/15/86 306,536.46 131,906.39 65,953.20 23,004.48
12/15/86 326,461.33 140,480.30 70,240.15 24,499.77
6/15/87 347,681.32 149,611.53 74,805.76 26,092.26
12/15/87 370,280.60 159,336.27 79,668.14 27,788.25
”Note: Source is new TSO Investor Amortization System. Dollar amounts will

not match exactly to official records of the Agent due to rounding

errors.

Amended October 15, 1984



6/15/84
12/15/84
6/15/85
12/15/85
6/15/86
12/15/86
6/15/87
12/15/87

Note:

Source 1s new TSO Investor Amortization System.

of the Agent due to rounding errors.

Amended October 15,

1984

Lease No. 2
Aetna (as
Assignee of
Connecticut
Teachers Aetna Life General) TransAmerica  Executive Life  Phoenix Mutual Union Labor Life
$345,345.85 $86,336.47 $86,336.47 $69,069.17 $34,534.59 $34,534.59 $25,900.95
225,455.48 56,363.87 56,363.87 45,091.10 22,545.55 22,545.55 16,909.15
240,110.09 60,027.52 60,027.52 48,022.02 24,011.01 24,011.01 18,008.25
255,717.25 63,929.32 63,929.32 51,143.45 25,571.72 25,571.72 19;178.79
272,338.87 68,084.72 68,084.72 54,467.78 27,233.89 27,233.89 20,425.41
290,040.89 72,510.22 72,510.22 58,008.18 29,004.09 29,004.09 21,753.10
308,893.55 77,223.39 77,223.39 61,778.71 30,889.36 30,889.36 23,167.01
328,971.63 82,242.91 82,242.91 65,794.33 32,897.16 32,897.16 24,672.89

Dollar amounts will not match exactly to official records



Lease No. 3

Metropolitan Life

6/15/84 $564,775.89
12/15/84 372,170.17
6/15/85 400,082.93
12/15/85 430,089.16
6/15/86 462,345.84
12/15/86 497,021.78
6/15/87 534,298.42
12/15/87 574,370.79

Note: Source is new TSO Investor Amortization
System. Dollar amounts will not match
exactly to official records of the Agent
due to rounding errors.

Amended October 15, 1984



Schedule 5

Exhibit G

Payments to the Owner
During Override Period

Lease 1: Owner receives $36.93 on each Lease Payment Date
: during the Override Period.

Lease 2: Owner receives $17,915.31 on each Lease Payment Date
during the Override Period.

Lease 3: Owner receives $.01 on each Lease Payment Date during
the Override Period.

Amended October 15, 1984



EXHIBIT A

LEASE OF RAILROAD EQUIPMENT

Dated as of October 15, 1984

Between
THE BALTIMORE AND OHIO RAILROAD COMPANY, Lessee
and

THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION, Trustee

Covering

1000 52' 6" 100-ton Capacity
Fixed End Gondola Cars




LEASE OF RAILROAD EQUIPMENT, dated as of
October 15, 1984 (this "Lease"), between THE BALTIMORE AND
OHIO RAILROAD COMPANY, a Maryland corporation (hereinafter
called the Lessee), and THE CONNECTICUT BANK AND TRUST COM~
PANY, NATIONAL ASSOCIATION, a national banking association,
acting not in its individual capacity but solely as Trustee
(hereinafter, together with its successors and assigns,
called the Owner-Trustee) acting under certain Trust Agree-
ments, dated as of October 1, 1980 and February 1, 1981, as
amended (hereinafter called the Trust Agreement), with GEN-
ERAL ELECTRIC CREDIT CORPORATION (hereinafter called the
Owner).

WHEREAS, the Owner-Trustee entered into three con-
ditional sale agreements, one of which is dated as of
July 1, 1980, one of which is dated as of October 15, 1980,
and one of which is dated as of February 1, 1981, as amended
(as such agreements relate to the Units (as defined below)
covered hereby to be hereinafter individually and collec-
tively referred to as the Security Document) with the manu-
facturers specified in Item 1 of Annex A to such Security
Document (hereinafter individually called a Builder and
collectively the Builders) wherein the Builders agreed to
manufacture, sell and deliver to the Owner-Trustee the units
of railroad equipment described in Annex B thereto; and

WHEREAS, each Builder assigned certain of its
interests in its Security Document to Mercantile-Safe
Deposit and Trust Company, as agent (hereinafter, together
with its successors and assigns, called the Vendor) for the
investors (the "Investors") described in such Security Docu-
ment, pursuant to, in each case, an Agreement and Assignment
(hereinafter individually called an Assignment and collec-
tively the Assignments); and

WHEREAS, the Owner-Trustee entered into three par-
ticipation agreements, one of which is dated as of July 1,
1980, one of which is dated as of October 15, 1980, and one
of which is dated as of February 1, 1981 (such agreements,
as amended, to be hereinafter individually and collectively
referred to as the "Participation Agreement"); and

WHEREAS, the Owner-Trustee has leased the equip-
ment delivered and accepted and settled for under the Secu-
rity Document to Railgon Company (hereinafter called
Railgon), under Leases of Railroad Equipment dated as of
July 1, 1980, October 15, 1980 and February 1, 1981 (herein-
after individually and collectively called the Original
Lease); and



WHEREAS, the Lessee desires tc lease frcm the
Owneér-Trustee 1000 units of eguirmeént subject tc the Origi-
nal Lease as are further described in Schedule A hereto at
the réntals and further terms and upcn the conditions here-
inafter provided (such units cf eguirment being hereinaf ter
called "Units™); and

WHEREAS, Railgon has agreed to delete such Units
from the terms and concitions cf the Original Lease; and

WHEREAS, th= Owner-Trustde will assign this Lease
for skcurity to the Vendcr pursuant to 2n Assignment of
lease (hereinafter called the lease Assignment) ard the
Lrssed will consent to the lease Assignment pursuant to a
" Lagsab's Consent (hereinafteor called th3 Consent);

NOW, THEREFORE, in consideration of the rentals to
be paii and the covenants hereinafter mentioned to be kept
and performed by the lessees, the Owner-Trustce hereby leases
the Units to the lessee, consisting c¢f 1000 Units of the
equiprent which were still subject tc the Original Lease as
of thia date hereof, as showvn on Schedule A hereto, upon the
following terms and conditions:

S1. MAbatements, Reductigns apd Set-Offs. This
Lease 1s a net lease. Laessea's oblligation to pay all rent-
als and other amcunts hereunder is absolute and uncondition-
al and, excert as herein provided, the lessee shall not be
entitied to any abatement of rent, reduction thereof or set-
off against rent, including, but not limited to, adbatements,
roductions or s~2toffs due or allegad to ba due by reason of
any past, present or future claimes of the Lassee 2gainst
Rallgen, the Ovner or the Owvner-Trustee whether under this
Lease, under the Security Document or otharwise, including
ths Lessen®s rights by subrogaticn thereunder against ths
Vandor or otherwise; nor, except as cth=rvise expressly pro-
vided herein, shall this Lease terminate, or the respective
oblfgations c¢f the Owner-Truster or the lLessze be otherwilse
affdctad, by reason of any defect in or damage tc or loss of
possession ¢r loss of use or destructicn of all or any of
the Units from whatsoever cause, including, but nct limited
to, any liens, encumbrances or rights of others with raspect
to any of the Units, the prohibition ¢of or other restriction
against the lessee’s use of all c¢r ary of the Units, the
intérference with such use by any person or =2ntity, the
invalidity or unenforceability or lack c¢f due authorization



of this lease, any insolvency of or ltankruptcy, reorganiza-
tion or similar proceeding against the Lessee, c¢r for any
othdér causa whether similar or dissimilar to the foregoing,
any present cr future law to the contrary notwithstanding,
it being the intention of the parties hereto that the rents
and other amounts payable by the léssee hereunder shall con-
tinu= to be payable in all evaents in ths manper a2nd at the
times herein rrovided unless the obligation to pzy the same
shall be terminated pursuant to the express rrovisions of
this lesase; provided, howaver, that notwithstanding anything
to the contrary in this Section 1, Lzssee's cbligetion to
paey all rentals and other amounts herazunder shall be subject
to abatement or reduction if, and to the extent that, the
Lusgsd shall lose its right to th2? pcssession, enjoyment,
and use of any of the I nits as a rdsult of any insolvency,
bankroptcy, reorganization or s=similar proceeding a2gainst
Railgen or against the Owner or thé Cwner-Trustee. To the
extdnt permitted by applicable law, thses Lesseo hereby waives
any and all rights which it may now have or which at any
tind horeafter may be conferred upon it, by statute or
othéreise, tc tarminate, cancel, qult or surrender the leasec
of any of the Units except in accordance with the exprass
terms hereof. FEach rental or cther rayment made by the
Lesse® hereundar shall be final and the Lessee shall not
s?ek to racovaer all or any part of such payment from the
Owndr~-Trustee, the Owner or tha Yander for any reeson what-
soever.

$2. Delivery and Acceptance_of_Units. The Owner-
Trustée will cause the Units t¢ be delivered to tha Lassce
at the place or places in the Unitdd States cf America
specified in Annex A hereto, freight charges, i1f any, to be
i pald, &n acccrdance with the terms and conditions of
Railaon’s Form G Contract with the Laessee but not, in any
event, by the Lessee. Upon such delivery, the lecssee willl
cause an inspector of the Lessea to inspect =ach Unit, and
if such Unit is found to b2 accertabla, tc accept dalivaery
of such Unit and axecute and deliver ts tha Owner-Trustez s
certificate of acceptancz and delivery (hsreibnafter called
tha ®Fartificate of Accaptance™) stating that such Unit has
baen inspected and accaepted on behhlf of the Lesse2 on the
datd ©of such Certificate of Acceptance and is marked in
accorlance with §5 hereof, whereupon such Unit shell be
deaned to havz been delivered to and accepted by tha Lassece
and shall be subject thereafter to all th2 terms and condi -
tions of this Lease.



§3. Rentals. The Lessea agrees to pay to the
Ovndér-Trustee, as rental for each Unit subject to this
Lease, 32 consecutive semiannual payasnts, payable in
arrears. Each of the first eight semiannual payments shall
be in the amcunt of $866.875 per Unit and each of the re-
maining 24 semiannual jayments shall be in the amcunt of
$1,916.25 per Unit., Semiannual rent shall be due and pay-
3bld and shall be paid on April 15, 138% and thereafter on
each Rpril 15th aand October 15th thrcugh and including
Octobdr 15, 2000; providesd, howseyvep, that if such semiannual
payment date is not a business day such rent shall be due
and pavyable and shall be pald c¢n the business day an=xt suc-
ceediny such semiannual payment date. The term "tusiness
day” as usad herein maans any calandar day, excluding
Saturdays, Sundays, and on any other day in which banking
institutions in Baltimore, Maryland, New York, Nev York or
Hartford, Connecticut are authorized or obligated to remain
closed.

For so long as the Security Dccument shzall remain
in dffect, the Ovner-Trusteae irrevocably instructs the
Lassaeb to make all the paymants dud the Ownsr-Trust=e pro-
vided for in this lease (other than rayments wvhich by the
express terms of §$6, 9, and 17 of this Lease are payable
dirdctly to tha Owner-Trusteae or the Owner) to the VYendor,
for the account of the Osner-Trustde in its capacity as
trustee, in care of the Vendor, with lnstructions to the
Yendor (a) first to apply such payments to satisfy the obli-
gations of the Owner-Trustee undsr th> Sacurity Dccument and
the Participation Agrsement kncwn to the Vendor tc be due
and payable thereunder on the date such payments ar2 due and
payabis hereunder and (b) sacond, so long as no event of
" default under the Security Document shall have coccurred and
be continuing, to pay any balance prcaptly tc the Ovner-
Trustke or tc the order of the Owner-Trustee in immediately
available funds at such place as the Dwner-Trustce shall
specify in writing.

The Lessee agr-es to makg gach payment provided
for héreln as contemplatad by this §3 in immediately avail-
ablé funds at or prior to 11:00 a.m. in the city where such
payment is tc b2 made.

S4., Term of lLease. The term of this lease as to
each Unit shall commence as of the date herecf and, subjact
to the provisions of §§87, 10 and 13 hereof, =shall terminate



on the date on which the final payment of rent in respect
thereof is dus pursuant to §$3 herepf. The obligations of
the leéssee hereunder (including, but not limited to, the
obligations under §§3, 6, 7, 9, 11, 13, 14 and 18 hereof)
shall survive the expiration of the tara of this lease.

Notwithstanding anything tc¢ the contrary contained
herain, all rights and obligations of the Lessee under this
Leasa and in and to the Units arsc subject to the rights of
the Vendor under the Security locument and the leasa Assiogn-
m=nRt; provided, hovever, that, so long as no Event of
Dafault hereunder, or an evant that with the passage of
tima, or the giving of nctice, or both, wvould corstitute an
Event of Default, shall have occurred and be continuing, the
Vandor shall not interfere with the lessee's possession,
enjoymant and use of the Units,

S§c. Ideptification Marks. The lLessee will cause
each Pnit tc be renumbered with its identifying number as

sat ferth in Schedule 2 hereto, or in the case of any Unit
not there listed such identifying number as chall be set
forth in any amendment or supplecment hereto extending this
lease to cover such Unit, 2nd will keep and saintain,
plajndy, distinctly, permanently and conspicuously marked cn
each side of each Unit, in letters nct less than cne inch in
height, the words, "Ownership Subject to a Security Agree-
mant Filad with the Interstate Commerce Commission®™, or
othdr appropriate vwords designated by the Ouwner-Trustee,
with appropriate changes therecf and additions thereto as
from time to time may be regquired dby law or reasonably re-
questied in order to protect the Cwner-Trustee's title to and
the Véndor's security interest in such Unit and the rights
of thé Ovner-Trustee under this lLease and of the Vendor
unddr the Security Document. The lessee will not place cr
parmit any such Unit to be placed in operaticn or exercise
any control ¢r dominion cver the shme until such rame and
words shall have been so marked on both sides thereof and
will replace or cause to be rerlaced promptly 2ny such nanme
z2nd words which may be removed, defaced, obliterated or
destroyed. The lessee will not change ¢r permit to be
changied the identifying number of any Unit unless and until
(1) a statement of new number cr numbers to be substituted
therefor shall have been filed with the VYendcr axd the
ODwner~Trustee and filed, recorded and deposited by the
Lassee in all public officas where this lLease and the Secu-
rity Document -shall have bean filed, recorded and deposited

-5



and (11i) the lLessee shall have furnished the Vendcr and the
Ownédr~Trustee an opinion of counsel to the effect that such
statement has been so filed, reccrded and dsposited, such
filing, recordation and deposit will prctect the Vendor's
and the Owner-Trustee's interests in such Units and no
filinyg, recording, daposit or giving of notice with or to
any other federal, state or local government or agancy
thereof 1s necessary to protect thd interests of the Vendcr
and the Cwner-Trustee in such Units.

The Units may be lettered with the names or ini-
tials or other insignia customarily used by the lessee or
its affiliates on railroal equipment used by it of the same
or similar type for convenience cf idantificaticn of its
right to use the Units under this lLease, and the Units may
be lettered in an appropriate mannar for convenlerce of
identificaticn of the interest of the Lessee therein.
Excédpt as abecve provided, the lassee will not allow the name
of any person, assoclation or corporation to be placad on
any Unit as a designation that might be interpreted as a
clain of ownership.

§6., Taxes. The Lasses agrees to pay, and to
indéanify and hold the Owner-Trustde (inm both its individual
and flduciary capacities), the Owner, the Vendor, the Inves-
tors and the trust estat2 held by the Owner-Trustce under
the Trust Agreement and by the Vendor under the Security
Documdnt (each such entity to be indemnified to be referred .
to as an "Indemnitea” and collectivaely as the "Indemnitoes™)
harmléss from, all taxes, assessments, fees and charges of
any nature whatsoever, tcgether with any penalties, fines,
additions tc tax or interest therepn, howsoever imposed,

' whether levied or imposed upon any of the Indemnitees, or

othérwisa, by any federal, state or local goverament or gov-
arnmental subdivision in the United States or by any foreign
country or subdivision thareof, upon or with respect to:

any Unit or 2ny part thereof; the ownership, delivery, leacs-
ing, possessicn, use, operation, transfer of title, return
or oth=r disposition thereof; the reatals, recelpts or earn-
ings arising tharafrom; this lease, tha lease Assignment,
the Consent, the Trust Agreemept, the¢ Participaticn
Agedmédnt, the Security Document or the assigneent of the Se-
curfty Document (2ll of such dccuments tc be referred to
collettively as the "Financing Documants®™) and any payament
madg pursuant to any such agreement, or the property, the
incom® or othar proceeds received with respect to property



held in suych trust estate or by the Vender under the Securi-
ty Dotument, (all such taxes, assassnents, fees, charges,
penalties, fines, additions to tax and interest imposed as
aforesaid being hereinafter called "Taxes™); excluding,
howdver: (i) any Taxes of the United States or of any state
or political subdivision ther=of and (if and to the extent
that any Indemnitee is indemnified by Railgon pursuant to
Paragraph 9 c¢f the Participaticn Agreement) cf any foreign
country or of any subdivision thereof, imposed on or mea-
sur4d solaly by the gross or nst inccme or axcess profits cor
based on carital =2mployad if the tax is in lieu of a tax
imposed on c¢r measured by such gross or net inccme or excess
profits of the Owner-Truste2 (in its individual capacity).
or th® Owner, tha2 Investors or thae Veénder (in its individual
capacity) other than Taxss arising out of or imposed in re-
spect >f the receipt of indemnifichtion payments rursuant to
this Lease; (il) any Taxes impcsed as a direct result of a
voluntary transfer or other voluntary dispositiocn by the
Ovnér or any transfer or disposition by the Cvnher resulting
from bankruptcy or other proceedings for the relief of
debtors in which the Owner is the debtor, whether voluntary
or inwoluntary, of any interest in any Unit cr interest in
rentals under this Lease, unless, in each case, such trans-
fer or disposition is in connection with a Casualty Occur-
renca or an Evant of Default hereunder shall have occurred
and be continuing; (1iil) any Taxes imposed on or measured by
any trustee cr agency fees or compensation received by the
Owner-Trustee or the VYendor; and (iv) any Taxes which are
imposed on or maasured sclely by the gross or net income or
basdd on capital employed if the tAx is in lieu of a tax
imposed. on ¢r measured by such gross or net income or excess
. profits of the Owner-Trustee, the Investors or the Yendor,
'{f an@ to the extent that such Taxds are in substitution for
or relluce the Taxes payable by any othar person which the
Lessee has nct agreed to pay or indemnify against pursuant
to this §6; provided, howaver, that the Lessze shall not be
required to ray any Ta:es during the pericd it mway be con-
testing the same in the manner provided in the next suc-
ceeding paragraph. The lessee further agrees to pay on or
bafore the time or times prescribed by law any tex imposed
on or measured solely by tha gross or net income c¢f the
Lessee (or the affiliated group, within the seanirg of Sec-
tion Y504 of the Internal Revenue Code of 1954, as amended,
of which the lassae is a memdbar), under the lawes cf the
United States or of any state or political subdivision
therenf, or of any foreign country or subdivisior thereof



whichi;, 1f unpaid, might result in a lien or cther encuam-
branceé upon any Unit; prcvided, however, that ths lessee
shall not be reguired to pay any such tax during the pericd
it may be contesting the same in good faith by appropriate
procekdings. :

If claim 1s made against any Indemnitee for any
Taxds indemnified against under this §6, such Indemnitee
shall promptly notify the Lessee. If reasonably raguested
by theé Lessee in writing, such Indemnitee shall, upon re-
ceipt o>f any indemnity satisfactory to it for 211 costs, ex-
penses, loss2s, lagal and accountants® fees and dis-
burscments, renaltles, fines, additicns to tax and interest,
and at the expanse of the Lessee, contest in gcod faith the
validity, aprlicabllity or amount pf such Taxes by
(2) resisting payment thereof 1f possible, (b) not paying
the same except under prctest, if prctest is necessary and
proper, and (c) if payment is made, using reasonable efforts
to aobtain a refund theraof in appropriate administrative or
judicial prcocceedings, or both. Theé lessee may also Contest,
at its owvn expense, the validity, Rpplicability or amount of
such Paxes in the name of such Indemnitee; provided that, no
proceeding cr actions relating tc such contest shell be conm-
menced (nor shall any pleading, moticn, brief or other paper
be submitted cr flled in the name of such Indemnitee, in any
such proceeding or action) without the prior written consent
of suth Indemnitea, as the case may be. If such Indesmnitee
shall obtain a refund of all or any rart of such Taxes pre-
viousiy reimbursed by the Lessee in connecticn with any such
contest or an amount representing interest thereon appli-
cable to the amount paid by the lesse2 and the period of
such payment, such Indemnitee shall pay the lessee the
" amount of such refund-or ‘Interest net of esxpenses; provided,
howdver, that no Event of Default and no event which with
notice or larss of time 2r both would constitute an Event of
Dafault shall hav=> occurrad and }3 continuing.

In case any report or raturm is required to be
maded with respect to any obligation cf the Lessee under this
§6 or arising out of this §6, except obligations resulting
from the seccnd sentence of the first paragraph of this §6,
the lLbessee shall either make such report or returr in such
manner as will show the interests of the Owner-Trustee in
the Urits, or shall promptly nctify the Owner-Trustee, the
Ownedr and the Vendor of such requirement and shall make such
raport or return in such manner as shall be satisfactory to



the Omnar-Trustee, the Owner and the Vendor. All costs and
expdnses (including legal and accountants® fees) of
preparing any such return or report shall be borne by the
Lessed.

All the obligations cf the lLessee under this §6
shall survive and continue, but cnly with respect to perlods
included in the term of this Lease, notwithstanding payment
in full of all amounts dus under thae Security Dccument or
the términation of this lLease. Rl1l amounts ravyable by the
Lassee pursuant to thlis §6 shall be payable directly to the
indenmnified party entitled to indemnification, except to tha
axtadnt paid diractly t0 a governmantal agency or taxing
authority as part of Lessee's r=port of rallroad rolling
stock for state and local ad valcrem taxes and as to state
and 192221 sales and use taxes, pursuant to direct pay per-
mits now held or hereafter obtainad by the Lessee or other-
visd, and except to the extent that the Lessee now holds or
herdafter obtains exemptions from state and local sales and
use tixes which may otherwise be applicable. The foregoing
indémnities by thm Lessee shall not constitute a guarantce
by thé Lessee of the payment of any installment of principal
or interest rayable under the ‘Security Document or a guaran-
tee of the residual value of the Units.

The Lassea shall maintain such reccrds in accor-
dance with 1ts recordkeeping practices in respect of the
Units as 1t would be reguired to maintain if the lessee were
th2 ownar of th2 Equipmant for Federal income tax purposss,
and shall furnish promptly, upcn reguest, such records and
othédr information and data as are normally available to the
lLesse® and which the Owner-Trustea, the Vendor or the Owner
‘teasonably may require tc permit coampliance with the re-
quirements of any taxing authorities. Nelither the Lessee
nor 2ny affiliat2 will at any time take any actiorn.or file
any raturns or other documants inconsistent with the traat-
m2nt of the lease as a leasz2 fcr Fadzral inccme tax purpos-
aS.

The amount of rentals payable hereunder are based
‘on the assumption that ths Owner, as the owner c¢f the Units,
willl tontinue to be entitled tc su¢h daductions, cradits and
other benefits as are provided by the Internal Revenue Code
and state and local taxing statuta3s to an owner of property,
incluvding, without limitation:



(A) a credit under Section 38 of the ccde equal
to 10 percent of the Onvser's original cost of the Units
Xthe "Investment Credit®™);

(B) with respect to Units originally leased under
2 lease of Raillrocad Equipment dated as of October 15,
1980, a depraciation allowance for each Unit beginning
in 1980 and computed on the basis ¢f the dculle
declining balance method, changing to the sum of the
years-diqits method and than 40 the straight-line
merthod in the ycears datermined ty the Owner as provided
by Sectiocn 167(b) of the Internal Revenue Code and Reg.
$1.67(2)=-(11)(c)(1)(111i), and an asset depreciation
period within the asset depraciaticn range specifioed
for railroad equipment in Asset Guldeline Cleass
Ro. 00.25 of Revenue Procedure 77-10, pursuant to Reg.
$1.167(a)-11(d)(4); and will be =2ntitled to make the
election to reduce gross salvaga under
Saction 167(£)(1) of the Code (the “Deprecistion Deduc-
tions"); and '

(C) with respect to Units originally leased under
2 Lease ¢of Rallroad Equipment dated as ¢f February 1,
%981, deductions under Section 168 of the Code with re-
spect to the Ovner's original cost, beginning in 1981
and calculated using tha percentagss sat forth in
Saction 168(b)(1) of the Code for "S5-year rroparty"™
Kthe "Ccst Recovery Deducticns®).

If by reascon of any act of commlssion cr omission
(vhdther permitted or required by this lease), any misrepre-
sentation, breach of any agreement, covenant, or warranty
contained herein or any exhibit thdreto, on the -part of the
Lesse®, or any sublessee or assignee of tha lessee, the
Owner sh2ll 1losa the right to claim, shall nct claim (as tho
rasult of a good falth determination of tax counsel of the
Ovner (hereinaftar referred to as "Tax Counsel™) that such
claim is not properly 21lowable), shzall be delayed in
claiming, shall suffer a disallowance of, or shall be re-
quired to recapture, all or any porticn of the Investment
Credit, the Depreciation Deductions or the Cost Recovery
Doaductions, cr shall ba raquired to treat any item of
incomk, deduction or credit relating to the Units as derived
from, or allcocable to, scurces outside the United States
(any such event hereinafter referred to as a "lLoss™), the
Owneér shall give to the less~2a notice of such Lcess



»

accompanied by a written statement descriding in reasonable
detail the Loss and the computation of such amount as shall,
in the reasonable opinion of the Owner, if paid on the next
succeeding rental payment date subseguent to the loss, cause
the Owner's after-tax economic yields and cash flews (com-
putgd on the same assumptions, iancluding tax rates, as were
utilized by the Owneor in originally svaluating this transac-
tion) to equal the after-tax economic yields and cash flowus
that would have been realized by the Ovner if such Loss had
not ortcurred, and the lLessee shall pay such amount to the
Owneér on that data, Tha amounts payable pursuant to this
paragraph shall ba calculatad baszd c¢n the assumption that
tha Owner has sufficient income such that it is fully tax-
able at the tax rates set forth in the applicable schedule,
regardlass of the actual taxes paid by the Owner in any par-
ticular tax year. The Lessae shall not be reguired to
inddmnify the Ovner for any lLoss resulting from any event
with respect to which Casualty Value has been fully paid to
tha extent that such Loss is reflacted in such Casualty
Yaluet

The Ovner shall give the Lessee notice thereof if
tha Internal Revenue Service proposes an adjustment in the
Feddral income taxes of the Owner for which the lessee would
be regquired to indemnify the Owner; and if the amount of the
indemnity which the Lessae would bd required to pay exceeds
$100,000, then, 1f regquested by the lassee in a timely writ-
ten réquest, the Owner shall request an orinion of indepen--
dent tax counsel selected by the Owner, the cost of which
shall be borne by the lLessee, as to whather the basis in law
and in fact in favor of allowvance of the iterm prcposed to be
ad justed outweighs the basis in law and in fact tc the con-

-¢rary® If the opinion .is to that effect and if the lessece

promptly requests the Owner to do so, the Owner shall in
good faith ccntest the proposad adjustment; provided,
howdvkr, that Tax Counsel shall determine in its sole dis-
cretion the naturs of 31l action to ba taken to contest any
such proposed ad justmant including (A) whether ary such
actior shall initially be by way of judicial or adainistra-
tiveé proceedings, or both, (B) whethar any such proposed

ad justmant shall be contested by resisting payment tharecf
or by paying the same and seeking a refund thereof, and

(C) if the Cwner shall undertake judicial action with re-
spect to such proposed adjustment, the court or other judi-
cial body before which such action shall be commenced. The
Ownédr shall have full control over any coantast pursuant to
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this paragrarh, and shall not be required to appeal an ad-
verse determination by any court. At any time, whether
before or after commasncing to take any action pursuant to
this paragragh, the Owner may, vith respect to the proposed
adjustaent or any portion thereof, decline to take such
action by nctifying the lesses in writing that the Lessee is
relieved of its obligatiocn to indesnify the Cwner with re-
spect to the portion thereof as to which it declired to take
such aztion as may be specified in such notice, and shall
rephy the amcunts advanced by the lessee, if any, with r=-
spect to such adjustment, together with interest thereon at
the Prime Rata.

The Onver shall not ta required to take any action
pursuant to the preceding paragraph unless and until the
Lesseed shall have agreed to indemnify the Owner in a manner
reasd>nably satisfactory to th2 Owner for any liability or
loss which the Owner may incur as a result of contesting theo
proposed ad justment and shall have agreed to pay tha Owner
on demand all costs and expenses which the Ovner may incur
in connection with contesting the proposed adjustment
(inclnding reasonabls fees and disbursements of counssel se-
lected by the Ovwner). If the Tax Counsel determipes to con-
test any ad justment by paying the additional tax a2nd suing
for a refund, the Lessee shall advance on an interast-free
basis to the Owner an amcunt =qual on an after-tex basis to
the som of any tax, lnterest, penralties and additions to tax
wvhich are reguired to be paid, at the time such amounts are
paid by the Owner. Upon receipt by the Ovhner of & refund of
any asounts p21d by it in respect of which it shall hava
been paid an amount by the Lessee pursuant tc the foregoing
sentence, the Ovner shall repay to the lesseée the amount of
- 'such refund -together with any interest received by it on
such amount.

For purpos<es of this Secticn, tha term "the Owner®™
shall include any affillated group of wvhich the Cvnar 1is, or
may becoma, a mamber if consolidated,. joint or ccmbined re-
turns are filad for such affiljated group for Federal, state
or lotal income tax purposes.

§7. Payment for Casualty Cccurrences:; Jnsurance.
In &hé event that any Unit shall bé or become weorpn out,
lost, stolen, destroyed, irreparably damaged, or rermanently
rondered unfit for usa from any cause¢ wvhatsoever, or taken
or requicsiticned by condemnaticn or ctherwise resulting in
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loss of possession by the Lessee for a period of 90 consecu-
tive days, except requisition for usa by the 'United States
Government fcr a period not in excess of the then remaining
term of thils lease (such occurrences being hereinsfter
callei Casualty Occurrences) during the term of this lease,
or until such Unit sh=211 have taen returned in the manner
provided in €11 or §14 h=reof, the Lessee shall promptly and
fully notify the Ovwner-Trustee and the Vendor with respect
therets. On tha semiannual payment date next succeeding the
delivary of such notice (or, ir the evant such rental pay-
ment date will occur within 15 days after delivery of
notice, on the following rental payment date, or, in the
event the term of this lease has already expired cr will
expire within 15 days aftner delivary of such notice, on a
datd within 15 days of such delivery ("Casualty Payment
Date™®), the lessee shall pay to the Owner-Trustee an amount
aquil to the rental paym2nt or payments in re¢spect of such
Unit due and payable on such Casualty Payment Date plus a
sum egqual tc the Casualty Value (as hereilnafter defined) of
such gnit as of the rental payment date which first follows
the attual date of tha Casualty Occurrence (regardless of
the date on which the determination that such Upit suffered
the Casualty Occurrence is made su¢h rental payment date
being herelnafter called "Calculation Date®). Upon the
making of such payment by the lossée in respect of any Unit,
the réntal for such Unit shall cease to accrue as of the
Casualty Payment Date, the term of this Lease as to such
Unit sh211 terminate and (except in the case of the less,
theft or complete dastruction cf such Upnit) the Owner-
Trustee shall be entitled to reccvér possession of such
Unito ‘

, -.1f the Casualty Payment Date shall be after the
term of this lease in respect ¢f such Unit has expired, no
rental for such 7nit shall accrue after the end ¢f such ternm
but thes Lessea, in addition to paying the Casualty Valus for
such Onit, sh21l pay intarest theramn from the erd of such
term t5 the Casualty Payment Date At a rate sgqual to the
rate (the "Prim2 Rate™) publicly anncunced from time to time
by Morgan Guaranty Trust Company as its base lending rate
for its most credit-worthy corrorata customars.

The Owner-Trustee hereby appoints the lLessee its
agent to disrosa of any Unit suffering a Casumlty Occurrence
or any component thereof before and after the expiration of
this lease, at the best price cbtainable on an “as is, wvhere
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is* basis. Frovided that the lessde has previously paid the
Casvaity VYalue tc the Owner-Trustee and is nct in default
hereunder or there exists no event which after notice or
lapse 5f time or both would become a default hereunder, the
Lassee shall be entitled to the proceeds of such sale to the
axteént they do not exceed the Casualty Value of such Unit,
and shall pay any excess, less reasonable expenses incurred
in connection therewith, to tha Owner-Trustee.

The Casualty Value of each Unit as of thke Calcula-
tion Date shall be that percentage of the Purchase Price (as
snt forth in Schadule B hereto) of such Unit as is set forth
in Schedula B horato opposite such date.

In the event of the requisition for use by the
United States Govarnment of any Unit during the term of this
Lease or any renewal thereof, unlass such requisition shall
constitute a Casualty Occurrence, all of the lLesseae’s obli-
gations under this lease with respdct tc such Unit shall
continue to the same extent as if such requisition had not
occurred, except that if such Unit is returned by the
Govérnment at any time after the end of the term cf this
Lease or any renewal thereof, the lLessae shall be obligated
to return such Unit to the Owner-Trustee pursuant to $11 or
§14, as the case may be, promptly upon such return by the
Govérnment rather than at the end pf the term of this Lease
or any renewal thereof, but lessee shall in all other re-
spects comply with the provisicnes pf said $11 or S14, as the
case may be, with respect to suvch Unit. All paymeénts re-
ceivel by the Owner-Trustee or the Lassee frcem the Govern-
ment for the usa of such Unit during the ters of thls Lease
or any reneval thereof shall be paid over to, or retained
-bY, the ‘lessee provided no Event of Tefault (or cther event
vhich after notice or lapse of timd or both would become an
Event of Defaul:) shall have occurrad and be continuing; and
all payments roceived by the Owner=Trustee or the Lessgce
from the Government for the use cf such Unit after the term
of this lease or any renewal thereof, shall be paid over to,
or retainad by, the Owner-Trust=e,

Except as hereinabove in this $7 provided, the
Lesse® shall not be released from its obligations hereunder
‘in th® event of, and shall bear tha risk of, any Casualty
Occurrence tc any Unit from and after delivery ard accap-
tance thereof by ¢the Lessee hereunderx.
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The Lassae shall at all times while this lease is
in effect maintain or cause to be maintained at its ovn
expénse, property, and casualty insurance in respect of the
Units at the time subject hareto, at least in amounts and
against risks customarily insured against by railroad com-
panies on simllar egquipment owvned by ther and in amounts and
agafinst risks customarily insured against by Lessee on simi-
lar equipmeant ownad by 1it.

The lLessee will, at all times prior te th2 return
of the Units to the Owner-Trustee in accordance with the
terms of thic L2ase, at its own expansa, cause tc be carried
and maintained public 1iability insurance in amounts and
against risks customarily insured against by railroad com-~-
panies on similar egquipmuent ovned by them and in zmounts and
agalinst risks customarily insured against by the lesses in
respatt of similar equipment owned by it.

§8. Reports: Finapcial Disclecsyre. Cr or before

April 1 in each year, commencing with the calendar year
1985, the Lessee will furnish to the Owner~Trustee, tha
Owner and the Vendor an accurate statement (a) setting forth
as at the preceding Deceabar 31 the amount, description and
numbers of all Units then leased hdreunder and coverad by
the Security Document, the amount, descripticn ard nuabers
of al1 Units that have suffered a Casualty Occurrence during
the preceding calendar yaar or, in the case cf the first
such statement, since the date herdof (spacifying the dates
of suth Casualty Occurrances) or to the knowledge of the
Lassele are then undergoing repairs (cther than running re-
palrs% or are then withdrawn from use pending rerzirs (other
than running repairs) and such othdr information regarding
the cpadition and state of repair of the Units as the Owner-
Trustba or the VYandor may reasonably regquest and (b) stating

~that, in the case of all Units repainted or repeired during

the period ccvered by such statement, the numbers and the
markings required by §5 hereof and the Security Dccurent
havd bean presarvad cr replaced. The Owner~-Trustea shzll
have the right (but not any obligaticn) by its agents, to
inspett the Units and the Lessee's records with respect
thereto at such reasonable times as the Owner-Trustee may
raguest during the continuance of this Lease.

Prcvided that the lessee 1s aware c¢f or should be

awvare 2>f any reports (other than income tax returrs except
as provided in $6 hareof) to be filed by the Ovwner-Trusteae
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with any Federal, state or ather rdégulatory authority bdy
reason 0of the ownership by the Owndr-Trustee or tha Vendor
of the Units cr the leasing thereof to the lLessee, the
Lessed agrees at its expense tc prdpare and deliver to the
Ovndr+~Trustee within a reasonable time rrior to the reguired
datd of filing (or, to the extent permissible, file on
behalf of the Ownaer-Trustee) any and all such reports.

The lLessee shall alsc furnish to the Cwner-Truste=«
and the Yendor, promptly upon transmission thereof, coples
of 8l1 material, regular and periodic reports of the lLesses,
if any, furnished to the Securitles and Exchange Commission
pursuant to the Securities Exchange Act of 1934, and
Lesse2*s published reports, if any, to its stockholders. If
the Lessee shall at any time not be subject to the reporting
reguirements of saild Securities Ex¢change Act, it shall
deliver to the Ovner-Trustee and the Vendor as scecn as
available, and in any event within 60 days after the end of
the first, second and third guarterly accounting periods in
each fiscal year of the lessee, coples of the balance sheet
of thé lLessee, as of the end of such accounting period anad
coples of the relatod statements of inccme, retained inconme
and changes in financial position of the lessee, for the
portisn of its fiscal -ear ended with the last day of such
quartdrly accounting period, all in reasonable detail and
stating in ccmparative form the figures for the corre-
sponding date and periocd in the previous fiscal year. Upen
request froa the Vendor or the Qunar-Trustee, the lessee
will furnish such information concarning this trarsaction
and the Less¢e as such party may reasonably regquest from
timé to time.

e 89, . 215.;31.2:..£..3::1&£1.-‘-9232_12222_!L&n
Ls_s-hnd_xnls:i.Hain&gnna:s‘.lnanniiisasigs NONE OF THE
OWNER~TRUSTEE, THE OWNER, OR THE VENDOR MAKES, HAS MADE OR

SHALL BE DEEMED TO MAKE OR HAVE MADE ANY WARRANTY OR REPRE-
SENTAYION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN, COHN-
PLIANCTE WITH SPECIFICATIONS, OPERATION, OR CONDITION OF, OR
AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP
IN, THE UNITS OR ANY COMPONENT THERECF LCELIVEREL TO THE
LESSEE HEREUNDER, AND NONE OF THE OWNER-TRUSTEE, THE OWNER,
OR THE VENDOR MAKES ANY WARRANTY OF MERCHANTABILITY OR FIT-
NESS DF THE UNITS OR ANY COMPONENT THEREOF FOR ANY PARTICU-
LAR PORPOSE NOR AS TO TITLE TO THE UNITS OR ANY COMPONENT
THEREDF NOR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, WITH RESPECT TO ANY UNIT DR ANY COMPONENT THEREOF



(EITHER UPON DELIVERY THEREOF TO THE LESSEE COR OTHERWISE),
IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE OWNER-
TRUSTEE AND THE LESSEE, AND BETWEENR THE VENDOR AND THE
LESSEE, ARE TO BE BORNE BY THE LESSEE; but the Cwner-Trustee
hereby irrevocably appoints and constitutes the lesseoe its
agent and attorney~-in-fact during the term of this lease, sco
long as no Event of Default heoreunder shall have cccurred
and be continuing, to assert and anfcrce from time¢ to time,
in the name cf and for the acccunt of the Ovner-Trustee
and/or the lessee, as their interests may aprear, at the
Lassae’s sole cost and expense, whate¢ver claims and rights
the Owner-Trustee may have against any Builder. The Owner-
Trusteée and the Cwner shall have no responsibility or lia-
bility to the Lessee or any other person with respect to any
of the folleowing: (1) any 1liability, lcss or damage caused
or aAlieged tc be caused directly or indirectly by any Units
or by any inadequacy thereof or deficliency or defect therelin
or by any other circumstance in connection therewith,
including strict 1liability in tort: (i11i) the use, operation
or performance of any Units or any risks relating thereto:
(1i3) any interruption of service, locss of business or
anticipated profits or consequential damages; or (iv) the
delivery, operation, servicing, mainteanance, repair, is-
provement or replacement of any Units. The lessee's
delivery of a Certificate of Acceptance shall be conclusive
avidence as lbetween the lassee and the Cwner-Trustee that
the Units are in all the foregolng respects satisfactory to
the lessee, and the Lessee will not assert any claim of any
natur® whatsoever against the Owner-Trustce, the Cwner or
the Yendor based on any of the fcregcing matters.

The lessee agrees, fcr the benefit of the Owner-

. Trustiée, the Yendor, and the Owner, to comply . in all re-
spects (including, without limitation, with respect to the
use, paintenance and operation of each Unit) with all laws
of the jurisdictions in which its operations inveclving the
Units 2ay extond, with tha intaerchange rules of the Associa-
tion of Mmarican Railroads and with all lawful rules of the
United States Department of Transportation, the Interstate
Commerce Cormmission and any other legislative, executive,
administrative or judicial body e=xdrcising any pouer or
jurisdiction over the Units, tc the extent that such lavws
and roles affect the title, operation or us2 of the Units
and in the event that such laws or rules regquire any altera-
tion, raplacemant, modification or addition cf or to any
part on any Unit, the lessee will fully conform therewith at
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its own expense; provided, howevsr, that the Lesse¢e may,
upon writtan notice to the Owner-Trustee and the Yendor, in
good faith, contest the validity or application cf any such
law or rule in any reasonable manndr vhich does nct, in the
opinipn of the Owner-Trustae or tha Vendor, advercsely affect
the property or rights of the Owner-Trustee cr the Vendor,
respetbtivaly, under this Lease or under the Security Docu-
m=2nt.

The Lessee agreses that, at its own cost and
expense, 1t will maintain and keep each Unit (including any
parts installed on or replacements made to any Unit and con-
sidered an accession therato as horeinbelow provided) which
is subject tc this Lease in gocd operating order, repair and
condition, ordinary wear and tear excepted.

The Lassee and {its affiliates, at their own cost
and expense, ray from time to time make such other altera-
tions; maodifications and additions at any tise attached or
affixed to any Unit, the cost c¢f which is not included in
the Porchase Price of such Unit and which are not regquired
for the operation or use of such Unit by the Interstate Com-
rerce Commission, the United States Departaent of Transpor-
tation or any other legislative, executive, administrative
or judicial body exercising any power or jurisdiction over
such 0nit (hereinafter collectively called "Additions®) to
the Unlts as the lessee may deem dasirable in the proper
condutt of its business so long as such Additions shall not
be intonsistent with the continuing cperation of the Units
and shall not diminish the value, utility or condition of
the Units below the value, utility and condition thersof
iamediately prior to the making of such Additions, assuming
“the Units vere-then in the condition required to be main-
tained by the terms of this Lease; provided, however, that
no suth Addition shall be made if it is nct readily re<mov-
able from the Unit to which it relates without material dam-
sage th2reto and without diminishing or impalring ths value
or utility which the Uni¢ would have had immediately prior
to suth time had such Addition nct been made.

Title to all Parts (as hereinbelov defired) incor-
porated in or installad as part cf a Unit shall without
further act vest in the Cvner-Trustee and be subject to a
valid first llen and prior perfected security interest under
the Sécurity Document in the following cases: (i) such Part
-is in replacement of or in substitution for, and not in



addition to, any Part originally incorpcrated in or
installed as part of such Unit at the time of the acceptance
thereof hereunder or any Part in replacement of, cr in sub-
stitution for any such original Part, (ii) such Part is re-
quired to be incorporated in or installed as part of such
Unit pursuant to the terms of the second or third paragraph
of ¢his §9, cr (1ii) notuithstanding the provisiocns of the
fourth paragraph of this §9, such Part cannot be readily re-
movaed from such Unit to which it relates without material
dzmagé thereto and without diminishing or impairing the
valuae or utility which such Unit shall havae had at such time
had soch alteration or addition not cccurred. In all other
caseésy, 1f nc Event of Default, or event which vith notice or
lapse o9f time or both would constitute an Evant of Default
shall hava cccurred and be continuing, title to Parts incor-
porated in or installed as parts of the Units as a resuvlt of
such alterations or additions shall vest in the lessee. The
term Part for the purpos2s of this paragraph and $14 hereof
shall be defined to include any appliance, part, instrument,
accessory, furnishing or other ecuipment of any nature which
may from time to time be incorporated 1n or instzlled as
part of any Unit.

The Lessee shall pay and shall protect, indeanify
and hold the Owvner-Trustee (in both its individval) and fido-
ciary capacitiaes), the Owner, the Investors and the Vendor
and their resprective successors, assigns, agents and sar-
vants (hereinafter collectively referred to as the "Indem-
nifiedl Persons™) as third party beneficlaries hereof, hara-
lass from and against any and all causes of action, suits,
penalties, claims, demands or judgments, of any nature what-
soever which may be imposed onr, inéurred by cr asserted
_agajnst any Indemnified Person (in¢luding any or all liabil-
itiass;, obligations, damages, ccsts, disbursements, expensaes
(including without limitation attorneys® fees and expenses
of any Indemnified Person) relating thereto) in ary vay
ralating to or arising or alleged to arise out of this Lease
or th% Units, including without limitation those in any way
ralating to ¢r arising or alleged to arise out of (i) the
acceptance, rejection, ownership, delivery, nondelivery,
lease, possession, use, operation, condition, sale, return
or other disposition of any Unit or portion therect:

(11) any claims based on strict 1iability in tort or by
statute imposed; (iii) any injury to or the death of any
p2rson or any damags to or loss of property on or n@aar the
Units or in any manner groving out of or coancerned with, or
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alldgel to growv out of or be ccnnetdted with, the cwnership,
us2, raplacement, adaptation or majntenance of the Units or
of any other eguipment in connection with the Units (whether
ovndd or under the contrcl of the Owvner-Trustee, the lLessee
or Any other person) or resulting or alleged to result fronm
tha condition of any theraof; (iv) any viclation, or alleged
violation, of any prrovision of this lease (except by the
Owner-I'rustee) or of any agreement, law, rule, regulation,
ordinance or restriction, affecting or applicable to the
Units or the laasing, ownershir, use, replacement, adapta-
tion or maintenance thereof;: or (v) any clais arising out cf
any of the Owner-Trustee's obligations under the lease
Assianmant or the Security Document as a result of any act
or omission cn the part of the Lessee axcept to thz extent
such ktlaim arises from an act c¢cr omissicn of the rarty
claiming indemnification (all of which matters hereinabove
sa2t forth in this paragraph being hareinafter called "Indenm-
nified Matters®”). All payments hereunder shall be made di-
rectly to the Indemnified Perscn. The lessee shall be obli-
gataed ander this §9, irraspective pf whether any Indemnified
Person shall also be indeamnified with respect to tho same
matter under any other agreement by any other person, and
the Iniemnified Person sceking to dnforce the indennifica-
tion may proceed directly against the lesses under this §9
withoot first resorting to any such cther rights of indemni-
fication. In case any action, suit cor proceeding is dbrought
against any Indemnified Person in c¢onnection with any Indem-
niffed Matter, the Lessee may and, uron such Indemnified
Person's request, will at the lessde‘s expencse resist and
defend such action, suit or proceeding, or cause the same to
be rasistad cr defended by counsel selected by the Lessee
and approved by such Indemnified Parson, as the case may be,
-and; in the_.event of any failure by the lessee :to do so, the
. Lesse® shall pay all costs and expdnsas (including without
limitation attornays® fez2s and axpensas) incurred by such
Indaemnified Farscon in connectien with such acticn, suit or
proceeding. In the event the lessae is required to make any
payment under this §9, the Lessee shall pay such Indemnified
Parson an amcunt which, after deduction of all taxes re-
gulred to be paid by such Indemnified P:erson in respect of
the récelipt thereof under the laws of the United States or
of any political subdivision thereof (after giving credit
for any savings in respect of any such taxes by reason of
deductions, credits cr allovances iIn respect of the payment
of the expense indemnified against, and of any other such
tax4s as datermined in the sole discration cf the
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‘ Inddmnified Petscn).‘shall be equal to the amount of such

paymsente. The Lessee and the Owner»Trustee each agrees to
givé Bach other promptly upon obtaining knowledge thereof
vrittén notice of any claim or liability hereby indemnified
agajinst. Upcn the payment in full of any indemnitles as
contained in this §9 by the lessee, and provided that no
Evant of Dafault (or othar asvent which with lapse of time cr
notick or both would constitute an Event of Default) shall
have occurred and be continuing, it shall be subrogated to
any right of such Indemnified Person in reospect of the
Indemnified Matter against which indemnity has been given.
Any payments received by such Indemnified Person from any
person (except the Lessee) as a result of any Indemnified
Matter with respect to which such Indemnified Person has
been indemnified by the lassee pursuant to this §9 shall be
pald over to the Lessee to the extent necessary to reimburse
the Lessee for indemnification payments previously made in
raspett of such matter.,

The indemnities contained in this §9 shall survive
the expiration or termination of this Lease with respect to
all events, facts, conditions or other circumstances occur-~
ring or existing prior to such expiration or termination and
are expressly made for the benefit of, and shall be enforce-
abld dy, each of the Indemnlfied Pdrsons. None of the
Inddmnities in this §9 shall be deemed to create any rights
or subrogaticn in any insuraer or third party against the
lessed or the Owner~Trustee therefor, from or under any
Inddnnified Person, whether because of any claim paid or
defensa provided for tha benefit theraof or cocthervise.

$10. Defauylt. 1If, during the continvuvarce of this
Lease, one or more of 1 he folloving ‘events (each such event:
being hereinafter sometimes called an Event cf Default)
shall occur:

A. pzyment of any part of the rental provided in
€3 or §13 h:sreof or payment in rasrect cf any Casualty
Dccurrence pursuant to $7 heraeof shall not Le made by
or on behalf of the Lessee¢, and such failure to make
payment shall continue for the lesser of tvo days after
the Lessee shall receive notice frem the Ovner-Trustae
in respect of the lLessee’s failure to make such payment
or five business days after such payment is due; or
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B. default shall e made in the observance or
performance of any cther c¢f the covenants, ccnditiors
-and agreements on the part of the lessee contained
herein c¢r in the Consent and such default shall con-
tinue for 25 days after writtén notice froe the Owner-
Prustee or the Vendor to the lessee specifying the
Jefault and demanding that the same be remedied; or

C. a petition for reorganization under Title 11
of the United States Code, as ncv constituted or as
said Title 11 may hereafter amended, shall be filed by
or against the Lessea and, unless such petition shall
have been dismissed, nullified, stayed cr otherwise
rendered ineffective (but then cnly so long as such
stay shall continue in force or such ineffectiveness
shall ccntinue), all the cbligations of the lessea
bereunder shall not have been and shall not continue to
have been duly assumed in writing, pursuant to a court
srier or decree, by a trustee or trustees appointed
Xwhether or not subject tc ratification) in such pro-
teedings in such manner that such c¢bligations shall
have the same status as obligations incurred by such
trustee or trustees, within 30 days after such appoint-
ment, 1f any, or 60 days after such petition shall have
been filed, vhichever shall bd earlier; or

~ De any proceedings shall be commenced by or
against the lLessee for any relief which includes, or
might result in, any modificaticn ¢of the obligations of
the Lessee hereunder or under the Consent urder any
bankruptcy or insolvency laws, or laws relating to the
relief c¢f debtors, readjustments of indebtednass, reor-
-ganizations, arrangements, compositions or extension
Yother than a lav which dces not permit any readjust-
aants of such obligations), and, unless such proceed-
ings shi1l have baen dismissed, nullified, stayed or
ptherwise rendered ineffective (but then only so long
as such stay shall continue in force or such ineffec-
tiveness shall continuea), all the obligations of the
Lessaa under this lLz2ase or uvndar the Consent shall not
have been and shall not ccantinu2 tc have been duly
assumed in writing, pursuant to a court order or
decree, by a trustee or trustess or receiver or receiv-
frs appcinted (whether or nect subject to ratification)
for the lessee or for the property of the lessee in
tonnection with any such procdedings in such manner
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that such obligations shall have the same status as ex-
penses ¢f administration and obligations incurred by
such a trustee or trustees or receiver or receivers,
within 30 days after such apppintment, if any, or 60
days after such proceedings shall have been commenced,
whichever shall be earlier; or

E. an event of default set forth in Article 15 of
the Security Documant shall have occurred resulting di-
rectly from any default by the lessee in performing any
of its obligations heresunder or under the Ccrsent:

then, in any such casa, the Ownar-Trustea, at its option,
may,

(a) proceed by appropriate court action or
pctions either at law or in 2quity, to enforce perfor-
pance by the lLessee of the applicable covenarts of this
Lease or to recover damages for the breach thereof: or

(b) by notice in writing to the Lessee terminate
this Leasa with respect tc any or all of the Units,
whereupon all rights of the Lessee t¢ the use of the
Paits shall absolutely cease and terminate as though
this Leasaea had never baen madé, but the Lessee shall
ramain liable as hereinafter prcvided; and thereupon
the Owner-Trustee may by its agents enter upon the
premises of the lessee or other premises where any of
such Units may be located, withcut judicial process, if
such entry can be done without a breach of the peace,
and take possession of all or any of such Units and
thencefcrth hold, possess, sell, oparate, lease to

-pthers and enjoy the same free from any right of the
Lessee, or 1ts successors or assigns, tc use the Units
for any purposes wvhatever and without a duty to account
to the less2e for such acticn or inacticn cr for any
proceeds arising therafrom; but the Ouwner-Trustesa
shall, nevertheless, have a right tc recover from the
Lessee any and all amounts which under the terms of
this Lease may ba then due cr which may have =accrued to
the date of such termination Yccmputing the rental for
any number of days less than & full remtal period by
aultiplying the rental for such full rental period by a
fracticn of which the numerator is such number of days
and the dencminator is the total number of days in such
full rental period) in respect of such Units and also
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to racover forthwith from the Lessee as damages for
ioss of the bargain and nct as a penalty, whichever of
"the following amounts the Owndr-Trustee, inp its sole
liscretion, shall specify, (1) a sum, wvith respect to
#ach such Unit, which ropresents the excess cof (x) the
present value, at the time of svch terminaticn, of the
Pntire unpaid balance of all rental for such Unit which
would otherwise have accrued hereunder from the date of
such termination to the end of the term of tkis Lease
as to such Unit over (y) the then present value of the
rentals which the Owner-Trustee reasonably estimates to
be obtainabl=a for the Unit during such period, such
presaoant valus to ba computed in each case con the basis
pf a 8% per annum discount, compounded semiarcnually
from the respective dates upon which rentals would have
been payable hereunder had this Lease not been termi-
nated, togeather with any damages and expenses,
Including reasonable attorney’s fees, in addition
thereto which the Owner-Trustde shall have sustained by
reason of the breach of any covenant, representation or
warranty of this lease other than for the paymant of
rental c¢r (2) an amount equal tc the excess, if any, of
the Casvalty Value of each such Unit as of the rental
payment date on or next preceding the date of teraina-
tion over the amount the Cwner-Trustee reasonably asti-
rates tc be the sales value (after deduction of all
gstimated expenses of such sale) of such Unit at such
timz;
provilied, howsver, that in the event the Owner-Trustee shall
have §51d any such Unit, the Owner-Trustee, in lieu of col-
locting any amounts payable to tha Ouwner-Trustee ly the
Lessek pursuant. to the preceding clausaes (1) and (2) of this
part Xb) with respect to such Unit, may, if it shall so
elect; demand that the Lessase pay to tha Owdher-Trustee, and
tha Lessae shall pay to the Ownaer-Trustee on the date of
such sale, as liguidated damages for loss of a bergain and
not as a penalty, an amount egual to th2 excess, if any, of
the Casualty Valus for such Unit, as of the rental payament
daté on or next preceding the data of terminaticr, over the
net proceeds of such sale.

In addition, the lessee shall be liable, except as
otherwise prcvided above, for any Bnd all unpaid smounts dus
heareunder before, during or after the excercise of any of
the foregoing remedies anl for all reasonable attcrneys®
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fqes and other costs and expenses fncurred by reason of the
occurrence cf any Event of Default or the exercise of the
Ownér=Trustee's remedles with respdct theretc, including all
costs and eoxgpenseas incurred in connecticn with the return of
any Unit. :

The remedies in this Lease provided in favor of
tha Osynar~-Trustee shall not be deemed exclusive, rut shall
be cumulative, and shall be in addition to all other reme-
dies in its favor existing at lawv or in equity. The lessece
hereby walves any requir=ments of law, now or hereafter in
affdct, which might limit or medify the remedies harein pro-
vided, to the extent that such waiver is permitted by law.
The Lessee hereby walves any and all existing or future
claims to any offset against the rental payments due
ha2reunder, and agrees to make rental payments regerdless of
any offset or claim which may be asserted by the lassee or
on fts behalf.

_ The fallure of the Owner-Trustee to exercise the
rights granted it hereunder upon the occurrence of any of
the contingencies set forth herein shall not constitute a
valver of any such right upon the continuation or recurrence
of any such contingencies or similar contingencies and a
valver of any such right on one ccéasion shall not consti-
tutd a vaiver of such right as tc Rny ather cccasion and
shall not be effective unless in writing signed by the
Ownar~Trustee,

The Lessee alsc agre€és to furpish the Cwner-
Trustee, the Vendor and the Owner, promptly upon sny respon-
sible officer’s acguiring actual knowledge of any condition
which constitutes an Evant of Defawlt under this lease or
vhic¢hi after notice or lapse of time or both, would consti-
tutd such an Fvent of Default, written notice specifying
such tonditicn and the natura and status thareof. For the
purposas of this §10, 2 "rasponsible ocfficer™ shall m=ean,
vith respect to the subject matter of any covenart, agree-
e=nt or obligation of the Lassee in this lease contained,
any corporate officer of tha lLessea who in the normal per-
formance of his operational responsibilitles would hava
knowleige of such matter and the rdquirements of this Lease
vith respact therato,

§$11. BReturn of Units updpn Default. If this Lease

shall teorminata in respect of any of the Units pursuant to
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$10 heéreof, the lessee shall forthwith deliver rossession of
such Uaits to the Owner-Trustee and shall give prompt tele-
graphic and written notice to the Association of American
Railrpads and all railroads having possession of any Unit so
to rpeturn such Units. Each such Unit returned tc the Owner-
Trust2z2 pursuant to this $11 shall (i) be in the sane
operating order, repair and condition as wher originally
delivered to the lessee, reasonable wear and tear and modi-
fications, if any, permitted by this lLease aexcerted, and
(1i) 222t the standards then in effect under the Interchange
Rulas of the Asscciation of American Railroads, if appli-
cable, or such comparable standards as may then lbe in
efféct. For the purpose of delivering possessicen of any
such Unit or Units to the Owner~-Trustee as above reguired,
tha Lessse shall at its own cost, expense and risk:

(a) forthwith and in the usual manner cause such
Ualts to be transported to such storage tracks of the
Lassee as shall reasonably be designated by the Owner-
Frustee and there assembled,

(b) furnish and arrange fcr the Owner-Trustee to
store such Units on such tracks until such Units have
been so0ld, leased or otherwisd disgposed of by the
Bvner-Trustee, and

(c) caus? the Units to be moved to such inter-
thange pocint or points of the Lessee with any con-
necting carrier as shall be designated by the Owner-
Frustee upon any sale, lease or other disposal of all
or any cf such Units,

The assembling, delivery, storage and transpcrting of the
OUnits as hereinbefore provided shall be at the expense and
risk of the lassae (and tha lLeassee will during this period
maint2ain the insuranca reguired by §7 of this Lease to be
maintained) and are of the essenc2 of this lLease, and upon
appliration to any court 2f equity having jurisdiction in
tha premises the Owner-Trustae sh2ll b2 entitled to a decree
against the lessee requiring specific performance of the
covenants of the lessee so to assemble, deliver, store and
transport the Units. During any storage period, the Lessee
will permit ths Cwner-Trustne c¢r any person designated by
it, including the authecrized representative or representa-
tivés >f any prospective purchaser of any such Unit, to in-
spect th2 sama. In the event that any cf the Units are
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sold, the Lessee shall pay to the Dwner-Trustee the per diem
intertaange for each such Unit which shall nct have been as-
sanbled, delivered and stored, as hereinbefore provided, by
the date of such sale for each day from the date ¢f such
sale to the date of delivery to thd purchaser thereof.

Without in any way limiting the obligation of the
Lesse® under thoe foregoing provisions of this §11, tha
Lassee hereby irrevocably appoints the Cvner-Trustea as the
agent and attorney of the lLessee, with full pover and
authority, 2t any time whilas the lescee is obligated to
deliver possession of any Unit tc the Owner-Trustee, to
demand and take possession of such Unit in the pame and cn
behalf of the Lessee from whomsosvdr shall be in possession
of suth Unit at the time.

$12. Assignmept: Posses3ion_apd Use. This lease
shall be assignable in whole or in part by the Cwner-Trustee
withont the consent of the lessee, but the Lessee shall be
unddr no obligation to any assignee cf the Ouner-Trustee
other than the VYendor except upon written notice of such
assignment from the Ouwner-Trustae. All the rights of the
OvndrrTrustee hereunder (including; but not lipited to, the
rights under §§S6, 7 and 10 and the rights to receive the
rentals payable under this Lease) shall inure to the benefit
of theé Ovner and the Owner®s and the Owner-Trustee's
assigns.

So long as no Event cf Default or cvent of default
axists hersunder and the lLessee shall have fully complied
with the provisions of this §1Z, the Lessee shall be
entitied to the possessicn and use of the Units and also to
“sublezse the Units to a sublessee or user incorporated in
the United Statas of America (cr any State therecf or in the
District of Columbia), upon lines of railroad owred or oper-~
ated by a railroad company or comphnies inccrpcrated in the
United States of America (or any State thereof or the Dis-
trict of Columbia) or Canada (cr any prevince theraof), or
ovar which such railrcad company or compabies have trackage
rights or rights for operation of their trains, and upon
connatting and othar carriears in the usual interchange of
traffic in the continental United States, Canada and Mexico,
but only uponrn and subject to all the terms and conditions of
this Lease; provided, howevar, that if the Lessee subleases
or permits the use of any Unit in Canada (or any Province or
Territory thereof) or in Mexicc (or any State or the Federal
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District thereof), the lessee shall, except as othervise
provided in $15 herecf, first have (a) taken all necessary
action to prctect the right, title and interest cf the
Ownér-Trustee and the Vendor in thd Units to be so subleased
or used and (b) furnished the Owner~Trustes and the Vendor
with an opinion of Canadian or Mexican counsel, 2s the case
may be, satisfactory to the Quner-Trustee and the Vendor, to
the effect that such action is all that 1s necessary to pro-
tect the right, title and interest of the Owner-Trustee and
the Vendor in such Units; provided., further, that no Units
shall be used predominantly outside the United Stataes of
Amerita within the meaning of section u48(a) c¢f the Internal
Revdnue Code of 1954, as amended to the date herecf, nor
shall the Lessee sublease the Units to, or permit their use
by, any person in whose hands such Units would not qualify
as "section 38" property within the meaning of such Code or
in vh?ss hands the property wvould be treated as "tax-exenmpt
usa propertyY”™ within the meaning of Section 168(j)(3) of the
Codd; provided, further, that no Unit shall be used in a
manner which would cause any item of income ¢r deduction
ralating to the Unit to ba treated as derived fron, or allo~-
cable to, scurces outside the United States.

Any such sublease may provide that the sublessee,
so loang as it shall not be in defawlt under such sublease,
shall be entitled ¢o the possession c¢f the Upite included in
such sublease and the use thereof; provided, however, that
avery such sublease shall be subject to the rights and reme-
dies of the Vandor under the Security Doccument and the
Owndr-Trustee under thls lLease.

_ The lessee, at its own expense, will as soon as
possible cause to be duly dischargdd any lien, charge, secu-
rity interest or other encumbrance (except any sublease or
car contract as aforesaid and other than an encumtrance re-
sulting from claims against tha Owner-Trustee or the Vendor
not related to tha ovnership or le2asing of, ¢r the security
intdrést of the Vendor ia, the Units) which may at any time
be fmpd>sed on or vith respect to any Units including any
accdssion theretc or the intarest of the Owner-Trustee, the
Owndr, the Vendor or ths Lessee thdr2in. The lessee shall
not, vithout the prior written consent of the Owner-Trustece,
part with the possession or control of, or suffer or allow
to pass out c¢f 1ts possession or control, any of the Units,
excdpt to the extent permitted by the provisions ¢f this
$12.
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Nothing in this §12 shall be deemed to restrict
the right of the Lessee to assign or transfer its leasehold
interest under this lLease in the Units or possession of the
Units to any corporation incorporated under the laws of any
state of the United States of America or the District of
Columbia (which was solvent. immediately prior to such
assignment and transfer and which shall have specifically
assumed the obligations of the Lessee hereunder and under
the Consent by an appropriate instrument in writing) into or
with which the Lessee shall have become merged or consoli-
dated or which shall have acquired the property of the
Lessee as an entirety or substantially as an entirety, pro-
vided that such assignee or transferee will not, upon the
effectiveness of such merger, consolidation or acquisition
be in default under any provision of this Lease.

§13. Renewal Options and Purchase Option. Pro-
vided that this Lease has not been earlier terminated and
the Lessee is not in default hereunder, the Lessee may, by
written notice delivered to the Owner-Trustee not less than
six months prior to the end of the original term of this
Lease elect to extend the term of this Lease in respect of
all, but not fewer than all, the Units then covered by this
Lease, for a three-year period commencing on the scheduled
expiration of the original term of this Lease, at a rental
payable in arrears in six semiannual payments, payable on
the semiannual anniversaries of the expiration of the origi-
nal term, each in the amount of $1,733.75 per Unit.

Provided that this Lease has not been earlier ter-
minated and the Lessee is not in default hereunder, the
Lessee may by written notice delivered to the Owner-Trustee
not less than six months prior to the end of the first ex-
tended term of this Lease, elect to extend the term of this
Lease in respect of all but not fewer than all of the Units
then covered by this Lease, for an additional period of
three years commencing on the scheduled expiration of the
first extended term of this Lease at a rental payable in
arrears in six semiannual payments on the semiannual anni-
versaries of the expiration of the first extended term each
in the amount of $1,095 per Unit.

Provided that this Lease has not been earlier ter-
minated and the Lessee is not in default hereunder, the
Lessee may by written notice delivered to the Owner-Trustee
not less than six months prior to the end of the original
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term or any extended term of this lease, elect to purchase
either 500 or all of the Units covedred by this lease at the
and of such tsrm of this lLaase fcr a purchase price equal to
the “Fair Market Value” of such units as of the end of such
tern.

Falr Market Value shall be determined on the basis
of, ani shall be equal in amount to, the value which would
be determined in an arm's-length transaction between an
informed and willing buyer-user (othar than (1) a buyer-user
currently in possession and (ii) a usad equirment dealer)
and an informed and willing seller under no comrulsion to
sell and, in such determination, costs of removal from the
locatisn of current use shall not be a deduction from such
valuat If on or before four mcnths rricr to the expiration
of the term or an extended term of this Lease, the Ovner-
Trustka and the lessee are unable to agree upon a determina-
tion of the Fair Market VYalue of such Units, such value
shall be determined in accordance with the fcregoing defini-
tion by the following procedure: JIf either party to such
detdraination shall have givan written notice to the other
raquesting determination of such valuas by this arpraisal
procedure, the parties shall consuit for the purpcse of ap-
pointing a qualified independent appraliser by mutual agree-
ment. If no such appraiser is so appointed within 20 busi-~
nass days after such notice is giveén, either party nmay
applys to make such appointment, to tha American Arbitration
Association, and both partles shall be bound by ary appoint-
m2nt s> made. Any appraiser appointed pursuant tc the fore-
going procedure shall be instructad to determine the Fair
Market Value of the Units subject to the prorosed purchase
option within 90 days after his appointment. The determina-
"tion of Fair Market Value of the appraiser appointed pursu-~
ant to this rparagraph shall ba final. The appraisal pro-
ceedings shall be conducted in accordance with the
Commercial Arbitration Rules of tha American Arbitration
Association as in 2ffact on the date hz2recf, excert as
modified hereby. Th=e pravision for this appraisal procedure
shall be the exclusive maans of determining Failr Market
Value and shall be in lieu of any dudicial or other proce-
durd for the datermination theraecf, and each party herato
herdby consents and agrees not to assert any judicial or
othedr procedures. The expense and fee of the Aprraliser
shall be borne by the lessee,
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Upen payment of the purchase price together with
any anl all cther amounts due and payable hereunder and the
reldase of the Vandor's security interest under the Security
Documént, the Owvner-Trustee shall wpon request of the Lessee
execute and deliver to the lessee, or toc the lLesse¢e’s as-
sioned or nominee, a bill of sale {vithout representations
or warranties except that such Uni4¢s are free and clear of
all ciaims, liens, security interasts and other encumbrances
by or in favcr of any person claiming by, through or under
the Osner-Trust2e) for such Units, and such other documents
as may ba required tc relaass such Unitse from the term and
scope of thils Lease and to transf2r title thereto to the
Loesse® or such assignee or nomince, in such form as may rea-
sonabily be requested by the lassea, all at the lessee's
expense.

§$14. Return of Units updn Expiratiop_of Term. As
soon s practicable on or after the tarmination of the
original or any extended term c¢f this lease, and in any
event not later than 90 days thereafter, the lLessee will
(unless tha Unit is sold to the lesscee), at its own cost and
expdnsa, at the request of the Oundar-Trustee, deliver pos-
session of each Unit to the Owner-Trustee upcn such storage
tracks of the¢ Lessee as shall be rdéasonably designated by
the Owner-Trustee immediately prior to such termination and
arrange for the Cwner-~-Trustee to store such Unit on such
tracks for a period commencing on the date of its arrival at
any such point and extending thareafter to a date not later
than three (3) months from the date sach such Unit vas first
placed in stcrage pursuant to this S$14 and te¢ transport the
samd, at any time within such three month period, to any
reasonable place on the lines c¢f railroad operated by the
"Lessei, -or toc any connecting carrier, for shipment, all as
dirdcted by the Ovner-Trustee; the assembly, delivery, stor-
age anl transporting of the Units to be at the exrense and
risk of the lLasse2; and the Llass=2e will during this period
maintain the insurance reguired by §7 of this lLease to be
maintained. During any such storage period the lessee wvill
parmit tho Cwner-Trustea or any parscn daesignated by it,
incluiing the authorized representative or representatives
of any prospective purchaser or lessee of such Unit, to in-
spect the same; provided, howaver, that the lessee shall not
be liable except in the case of negligence or intentional
act of the lessee or of its employdas or agents ard, except
to th? extent othervwise provided by law, for any injury to
or the death of any psrson exercising, either on tahalf of
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the Owner-Trustee or any prospective purchaser or lessee,
the rights of inspection granted under this sentence. The
assambly, delivary, storage and transporting of the Units as
herdinbefore provided are of the essence of this Lease, and
upon application to any court ¢f equity having Jjurisdiction
in th® premises, the Owner-Trustee shall be entitled to a
decrea against tha Lesses raquiring spacific perfcrmance of
the covenants of the lLessee so toc cause the assembly,
delivery, stcrage and transporting of the Units.  Each Unit
raturned to the Owner-Trustee pursuant to this $§$14 shall

(i) be in the sama operating order, rapair and condition as
whan originally delivered to tha lLessee, reasonalble wear and
tear Bexcepted, (ii) have attached or affixed thereto any
Part o»r Addition title to which is in the Ovner-Trustee pur-
suant to $9 h=reof and hava removed tharefrom at lessee's
axpénse any Part or Addition title tc which is irp the lessee
pursuant to §9 hereof and (iii) meet the standards then in
affdct under the regulations of the United States Department
of Transportation and under the Interchange Rules of the
Association cf American Railroads, if applicable cr such
comparaible standards as may then bd in effect.

If any of the Units suffers a Casualty Occurtence
during any storage period provided fcr in this §$14, the
Lesse®d shall pay to the Owner-Trustee the Casualty Value of
such Unit as deaterminad in acccrdance with §7 hereof. 1All
gross amounts earned in respect of any Unit shall, from and
aftédr the termination of this leaseé as to such Unit, belong
to anl be the property of the Owner-Trustee. 1In the event
thag by the 180th day after the termination cf the original
or any extended term of this Lease the lessee has not, at

- the rbgquest cf the Owner-Trustee, caused at least 90% of the

"Units to be transported to such point or points as shall
have been decsignated by the Ownar-Trustee pursuant to this
§$18, the Lescseae shall pay to the Owner-Trustece the per diem
intaertiange rate rultiplied by the number of such Units
aqual to the diffarance batwean 90% cf such Units and the
number of such Units previously dalivered pursuant to this
$14 (such number to be determined on each day) fcr each day
from the end of the third month to the date on vwhich at.
least 90% of such Units hava bean so transported. If, after
the términation of the storage period provided in this §14,
any of such Units have not been so transported, the Lessee
shall pay to the Owner-Trustee the per diem interchange rate
for exch such Unit not so transported for each day after the
end of such storage period until such Unit or Unmits have
been s5 transported.
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Upon the expiration of the original term of this
Lease, 1f the lLassas shall dacide not to axercise tha renew-
al option prcvided by the first raragraph of §13 hereof, the
Lessegd will deliver to tha Owner-Trustee a certificate of an
offfcer of the lLessee to tha affact that (a) no Event of
Default or any event which with lapse of time or notice or
both would ccnstitute an Event of Default had occurred or
was continuing as of the date on which this Lease termi-
nates?y (b) nc lisns, chargas, security interests cr other
encumbrancas (except an encumbranca resulting from claias
against the Cvner-Trustee or the Ownzr) were, as of the date
on whizh this lLease terminates, imposad on or with respect
to any Unit, 2ny accession thareto, cr the Iinterest of the
Owndr-Trustee or the Owner therein; (c) the Units have been
returned to the Owner-Trustee pursvant to this S14 in the
samé oparating order, repair and condition required by %he
first paragraph of thls §14 and (d) tha lessee nc longer has
any interest in the Units under the lease or othervise. If
a cortificate of an officer of ths lessee is required to be
furnished pursuant to the preaceding sentence, the cartifi-
catd descridbed in clause (a) in the preceding sentence shall
be furaished on the date on which this lease terminates, and
the cbrtificatas described in clauses (b), (¢) and (d) in
the preceding sentence shall be furnished on a monthly
basis, beginning on the monthly anniversary cf the date on
vhich this lLease terminataes; and such certificates shall
cover each such Unit raturnad during the preceding 30 calen-
dar days and shall apply to each such Unit as of the date
such Unit was returned pursuant to the provisions of the
first paragraph of this S14., Upon the expiration of any ex-
tanded tarm of this Lease, if the Lassee shall decide not to
exercise any further renewal option, or if the lessee shall
have no such further reneval option, the lLessee shall
delivadr to the Owner~-Trustee a certificate of an cfficer of
th2 Lessae tc¢c the foragoing effect, with such ccnforming
changes as shall be apprcpriate under the circumstances.-

$15. Recording. Railgon, at its cvn expense,
will tause this lease, the Lease Assignment (together with
the Consent), and any amendments of the Security Dscument or
the assignment of the Security Document required in connac-
tion with the execution and delivary of this Leas¢ and the
Lease Assignment (together with thd Consent) and any assiogn-
ment hereof c¢r thereof to be filed and recorded with the
Interstate Commerce Commission in accordance with 49 U.S.C.
§11308. The lessee will from time tc time dc and parform
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any other act and will execute, acknculedge, deliver, file,
register, record (and will refile, re-register, deposit an¢
reddposit or re-record vhenever reguired) any and all
furtheér instruments required by lavw c¢cr reasonably requested
by the Owner-Trustee or the Vendor for the purpose of proper
protettion, to thelr satisfactlion, of the Vendor®'s and the
Own4r~Trustee's respective interests in the Units, or for
the pnrpose ¢f carrying out the intenticn of this Lease, the
Security Document or the Lease Assignment, pgovlided,
howdvbr, that the lLessee shall nct be reguired to take any
such action in respect of any jurisdictior outside the Unit-
ed States if (1) tha Lessee deems such action to te unduly
burdensome, (2) after giving effect to the fallure to take
such action, the lLessee has taken Bll action required by law
to protect the title of the Owner-Trustee to and the securi-
ty iIntoerest c¢f the Yendor in tha Units having a Purchase
Price (as defined in Article 4 of the Security Document) of
not léess than 85% of the aggregate Purchase Price of all ¢he
Units then sudbject to this lease, and (3) any Unit at any
time 3ocated in such jJurisdiction shall have been marked
with the markings specified in S5 hereof.

With respect to the filing and reccrding referred
to fn the first sentence of this §15, Railgon, and with re-
spect to all subsequent filings, rdgistering, depcsiting or
recording, the lLessee, will proaptly furnish to the Owner-
Trust2e and the Vendor evidence of all such filing, regis-
tariny, depositing or recording, and an opinion or opinions
of coomnsel fcr Railgon or the lessae, as the case may be,
with respect thereto satisfactcry to the Vendor and the
Owner-I'rustee. This Lease, the Security Document, the Lease
Assignment (together with the Consent), and any other docu-
ment required to .be filed shall be filed and recorded with
the Interstate Commerce Comnmission within five (5) days of
the latest acknowledgement hereto, or as soon as thereafter
as is reasonably practicadbla.

$16. Merger and Consolidation. The lessee agrees
not to merge or consolidate with any other corporetion un-
l#ss the survivor of such merger or consolidation shall be a
solvent corpcration organized under the laws of the United
States of America or a State thereof or the District of
Columbia and such surviver (i1f not the lessee) shall assume
all the obligations and 1iabilities ¢cf the Lessee hereunder,
unddr the Security Document and the Participation Agreement
and unier the Consent.
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$17. Quner-Trustase's Ridht to Perform for the
Lesdeb. If the Lessee falls to perfcrm or ceaply with any
of its agreements contained harein, the Owner-Trustee. may
upon notice to the Les-ee itself pdrform or comply with such
agreéesent, and the amount of the rdasonable cost and ex-
pensaes of the Ownar-Trustee incurred in connectdion with such
parformance c¢r complianca, together with interest on such
amount at a rate equal tc the Primé Rate plus 2% shall be
payabie by the Lesseae uypon demand. No such perfocrmance or
compliance by the Owner-Trustee shall be deemed a waiver of
the rights and remedies ¢of the Trustee against the lLassee
hzrdunl2r or be deemed to cure the default of the lessee
hardundar.

$18. Ipterast opn Overdyd Reptals. Anything to
the contrary harein containad notwithstanding, any nonpay-
m=2nt of rentals and other obligations due hereunder shall
result in the cbligation on the part of the lLessee promptly
to pay an amount egual to interest at a rate equal to the
Prime Rate plus 2% on th2 overdue rentals and other obliga-
tions for the period of time during swhich they are overdue,
or suth lesser amount as may be legally enforceablae.

$19. "Fotjces. Any notice reguired or permitted
to be given by either party hereto tc the other shall be
deemed to have been given wvhen delivered to such cther party
or deposited in the United States mails, first-class postage -
pre-prid, addressed as follows:

1f to the Owner-Trustee, at One Constitution
Plaza, Hartford, Connecticut 06115, attenticr of Corpo-
rate Trust Departmant, with a copy to the Cwner, at
- P«0s. Box 8300, Stamford, Connecticut 06904, attention
of Manager Operations:

if to the lessee, at 100 North Charles Street,
Baltimore, Maryland 21201, attenticn of Treasurer:

or addressed to any party at such other address acs such
party shall hereafter furnish to the other parties in writ-
ing¢ Any certificate, dccument cr report required to bde
furnished by any party hereto to the other parties shall be
deljvered to the address set fcrth above for such partye.

Any nptice to the Lessee by the Yendor or the Investors re-
garding Lessee's failure to perfcrm any obligaticn hersunder
shall also be furnished by the Lessee to the Owner-Trustee.
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§20. Quner-Trustee Actifg as Trystee. The repre-
sentations, undertakings and agr<cements herein made on the
part of the Cwner-Trustee are made and intended fcr the pur-
poseé of binding only the Trust Estate as such term 1is used
in thé Trust Agreement.

Whenever the term Owner~Trustee is used in this
Lease it shall apply and refer to the Owner-Trustee, as
trust®e under the Trust Agrnement, and any sSuCCesSsOr Or as-
signee of the Owner-Trustaee in such capacity.

§21. No Rscourse. MNo rdccurse shall be had in
raspett of any obligation due under this lease, or referred
to h=rein, against any incorporator, stcckholder, director
or officer, as such, past, present or future, of the Owner-
Trustte, the Vendor or the lessee, or against any other
beneficliary cf a trust for which the Owner-Trustee is acting
as trostee, whether by virtue c¢f any constituticral provi-
sion, statute or rule of law or by enforcement of any
assdssment or penalty or otherwis=2, all such liability,
whetheér at ccmmon law, in egquity, by any constitutional pro-
vision, statute or otherwise, of incorporators, stockhold-
ers,; directors, officers, as such, or beneficiaries being
fordver released as a condition of and as consideration for
the execution of this lLease.

It is sxpressly agreed by the parties hereto, any-
thing herein to the contrary notwithstanding, that each and
all of the representations, warranties and agreements herein
madéd oa the part of the Owner-Trustea are each and every one
of them made and intsnded not as personal rerresertations,
varranties and agreements by the financial institution
acting as Owner-Trustee hereunder, or for the purrose or
vith the intention of binding said financial institution
parsonally, tut are made and intanded fcr the purross of
binding the Trust Estate, and this lease is executad and
delivered by the Owner-Trustee sclely in the exercise of the
powers expressly conferrei upon the (Owner-Trustee under the
Trust Agroament; and that no personal liability or responsi-
bility is assumed by or shall at any time be ascserted or
anforteable agalnst said financlal instituticn or the Owner
on actount cf any representaticn, warranty or agreement
herdunder of said financial institution, acting in its
caphcity as Cwner-Trustee, or the Owrer, either expressed or
impli&i; all such personal liability, if any, being ex-
pressiy walved and rel2ased by th2 Lassee and by all persons
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claiming.by. through or under fhe loessee; prcvided, however,
that the Lessee or any person claiming by, through or under

tha lLeéssea making claim hereunder, may look to the Trust
Estatk for satisfaction of the sanme.

$22. Saverability: Fffedt and Nodification of

eagey Third Pariy Beneficlaries. Any provision of this
Lease which is prohibited or unenforceable in any jurisdic-
tion, shall be, as to such Jjurisdiction, ineffective to the
axtent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any Jjurisdicticn shall
not invalidate or rendar unanfercaabla such provision in any
othér jurisdiction.

This Lease exclusively and completely states the
tights of the Ownar-Trustee and the lessee with respect to
the leasing of tha Units and supersedes all cther agree-
ments, oral or vritten, uwith respeé¢t thereto, except the
Partitipation Agreement. Subject to the last sentence of
the second paragraph of Article 21 of the Security Document,
no variation or modification of this Lease and no walver of
any of its prcvisions »«r conditions shall be valid unless in
wvriting and signed by duly authoriked signatories for the
Ovnér=Trustee and the lessee.

KNothing in this Lease chall be deemed tc create
~any right in any person not a party hereto (other than the
Owner, the Vendor, the Investors and the¢ permitted succes-
sors and assigns of a party each of which shall be deemed a
third party beneficiary hereof to the extent of their re-
spactive interasts, if any, in the CSA Indabtedness under
-the Skcurity Document) and this instrument shall not be con-
strued in any respect to be a contract in wvhele or in part
for tha benefit of any third party except as aforesaid.

. $23. Execution. This Leacs2 may be executad in
sevéral counterparts, - uch counterparts together
constituting but one and tha same Instrument, but tha
counterpart delivered to the Vendor chall be deemed to be
the original counterpart. Although for convenience this
Lease Is dated as of the date first set forth above, the
actual date cr dates of .execution hereof by the perties
heardto 1s or are, respectively, thé date or dates stated in
the atknowledgements hereto annexed.
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$24. Law_Governing. Thé terms of this Lease and
all rights and obligations hereunder shall be governed by,
and coanstrued in accordance with, tha lavs of the State of
New York; prcvided, however, that the parties shall be
entftied to all rights ccnferred by 49 U.S.C. §$11303, any
additiosnal richts arising out of the filing, recording or
depositing cf this lLease and any assignment hereof as shall
be conferred by the laws of the seweral jurisdictions in
vhich the sanme shall be filed, recorded or deposited, or in
vhich any Unit shall be located, and any rights arising out
of the markings on tha Units.

IN WITNESS WHEREOF, the parties hereto have exe-

catgd or caused this irstrument to be executed as of the
datdg first above written.

THE BALTIMORE AND OHIO

[CORPORATE SEAL] RAILROAD COMPANY

Attast:

BY " P . . By A\l

- Assistant Secrqtarr _ - Senior Vice President-Finance

THE CONNECTICUT BANK AND TRUST

COBPANY, NATIONAL ASSOCIATION,
not in its individval capacity,

[CORPDRATE SEAL]} but solely as Trustee
Attast:
By - ‘t' - By »
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STATE OF | )

) ss.:
COUNTY OF )
On this _____ day of ____' _____, 1984, daefore me
personally appeared s to me perscnally knowvwn

vho, belng by me duly swern, says that he is

of THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCYATION, that one of the seals affixed tc the foregoing
instrument 1s the corporate seal of said corporation, that
said Instrument vwas signel and sealed on behalf of said cor-
poration by authcrity cf its By-laws, and he ackncwledged
that thae execution of the foregoing instrument was the free
act and deed of sald corporation.

Notary Public

[Notarial Seall
My commission expires:



e L

STATE OF OHIC

)
) ss.:
COUNRTY OF CUYAHOGRA )
On this _ day of _____ _____» 1984, tefore nme

personally arceared P.R. Goodwin, to me perscnally known
wvho, being by me duly svorn, says that he is Senior Vice
Prasident-Finance of THE BALTIMORE AND CHIO RAILROAD COM-
PANY, that cne of the seals affixed ¢to the fcregoing instru-
ment is the corporate seal of said cecrperaticn, that said
instroment vas signed and sealed on behalf of said corpora-
tion by authcrity of its Board of Diractors, and he acknowl-
edgad that the exacutlion of the foregoing instrument was the
fred act and deed of sald corperation.

Notary Public

[Notarial Seall



Schedule 2

to Lease
Seriel
Numbers
Iypd Quantjity {Ipclusive)
52°' 6™ 100-tcn capacity 1,000 350000 -
Fixeéd-End Gondola car : 350999

AAR me2chanical
designation: GB



Schedule B

To Lease
CASUALTY VALUES!
Rental
Payment Number Percentage
Interim 93.08%
1l 93.08%
2 93.16%
3 93.28%
4 93.44%
5 93.64%
6 93.87%
7 94.15%
8 94.47%
9 92.46%
10 90.39%
11 88.26%
12 86.07%
13 83.81%
14 81.47%
15 79.04%
16 76.51%
17 73.89%
18 71.17%
19 68.33%
20 65.39%
21 62.33%
22 58.15%
23 55.84%
24 52.39%
25 48.81%
26 45.09%
27 41.21%
28 37.18%
29 32.99%
30 28.62%
31 24.25%
32 28.88%

The Casualty Value of each Unit as of any rental pay-
ment date shall be that percentage of $44,860 (the
"Purchase Price") of such Unit as is set forth in the
above schedule opposite such rental payment date.



EXHIBIT B

AMENDMENT TO LEASE OF RAILROAD EQUIPMENT (No._ )

AMENDMENT made as of the 15th day of October,
1984 between RAILGON COMPANY, a Delaware corporation (the
"Lessee"), and THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION, a national banking association, acting
not in its individual capacity but scolely as Trustee (herein-
after, together with its successors and assigns, called the
"Trustee") acting under a Trust Agreement dated as of [date]

with General Electric Credit Corporation (the "Owner").

RECITALS

WHEREAS, the Trustee and the Lessee are parties
to a Lease of Railroad Equipment, dated as of [date] (the
"Lease"), pursuant to which the Trustee leased to the Lessee
certain items of railroad equipment described in Schedule

A thereto (the "Egquipment");

WHEREAS, by an Assignment of Lease and Agreement
dated as of [date], the Trustee assigned its rights in, to
and under the Lease to Mercantile-Safe Deposit and Trust
Company, not in its individual capacity but solely as agent

(the "Agent") for certain institutional investors under a



Participation Agreement dated as of [date] among the Trustee,
the Owner, the Agent, the Investors listed therein and the

Lessee;

WHEREAS, the Lease was amended pursuant to the
Amendment to Lease of Railroad Equipment (No. ) dated as
of January 1, 1984 in connection with the restructuring of
certain indebtedness of the Lessee under the Override and
Restructuring Agreement (the "Override Agreement") dated as
of January 1, 1984 by and among the Lessee, the Trustee, the
Owner, the Agent, the Investors listed on Schedule A to the
Override Agreement and Trailer Train Company, a Delaware

corporation;

WHEREAS, the Trustee has as of this date entered
into Leases of Railroad Equipment with each of The Baltimore
and Ohio Railroad Company and The Chesapeake and Ohio Railway
Company, pursuant to which the Trustee has leased to each
entity certain items of the Equipment described in Schedule

A hereto; and

WHEREAS, in consideration of the foregoing, the
parties to the Lease have agreed to amend the Lease on the

terms set forth herein.

NOW, THEREFORE, in consideration of the premises
and the mutual agreements herein contained, the parties hereto

agree as follows:



1. The following paragraph is added at the end of

Section 2 of the Lease:

"The parties hereto acknowledge that the
Trustee is entering into two Leases of Railroad
Equipment dated as of October 15, 1984 (collec-
tively, the "Chessie Leases") with each of The
Baltimore and Ohio Railroad Company and The
Chesapeake and Ohio Railway Company (collectively,
the "Chessie Lessees") pursuant to which the Trus-
tee is leasing to the Chessie Lessees the Units
(the "Chessie Units") described in Schedule A to
that certain Amendment to Lease of Railroad Equip-
ment (No. ) dated as of October 15, 1984 between
the Trustee and the Lessee. Notwithstanding any-
thing contained in this Lease to the contrary,
including, without limitation, Section 12, the
parties agree that the Chessie Units are released
from the Lease and the Lease (other than the provi-
sions of this paragraph and those provisions of the
Lease that survive the termination of the Lease) is
terminated as to such Chessie Units. For purposes
of this Lease the term "Units" shall mean the Units
then remaining subject to this Lease as of the date
of determination."”

2. The first two paragraphs of Section 13 of the

Lease are hereby amended to read in their entirety as follows:

"§ 13. Renewals. The Trustee intends to
retain the Units for re-lease at the expiration of
the term of this Lease. Provided that (i) this
Lease has not been earlier terminated, (ii) the
Lessee is not in default hereunder and (iii) the
Owner shall have made advances to the Lessee
during the Override Period pursuant to the Override
Agreement, the term of this Lease in respect of
all, but not fewer than all, of the Units then
covered by this Lease shall be extended for one
additional two-year period commencing on the
scheduled expiration of the original term of this
Lease, at a semiannual rental egqual to % of the
aggregate Purchase Price of all such Units provided
that the Owner shall have advanced to the Lessee
not less than $6,000,000 pursuant to the Override
Agreement or, if the Owner shall have advanced
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less than $6,000,000 to the Lessee pursuant to the
Override Agreement, such rental shall egqual the
product of multiplying such semiannual rental by a
fraction the numerator of which is the amount (up
to $6,000,000) so advanced by the Owner and the
denominator of which is $6,000,000; such rental
is payable in arrears on June 15 and December 15
in each year of the extended term of this Lease.

Provided that (i) this Lease has not been
earlier terminated, (ii) the Lessee is not in de-
fault hereunder, and (iii) the Owner shall have
advanced to the Lessee in excess of $6,000,000
during the Override Period pursuant to the Override
Agreement, the term of this Lease as extended pur-
suant to the first paragraph of this § 13 shall
be extended in respect of all, but not fewer than
all, of the Units then covered by this Lease for
an additional two-year period commencing on the
scheduled expiration of the first extended two-
year term of this Lease at a rental amount equal
to the greater of (a) _ 9% of the aggregate Purchase
Price of all such Units and (b) the Fair Market
Rental, payable in semiannual payments on the semi-
annual anniversaries of the expiration of the prece-
ding extended term; provided, however, that if the
Owner shall have advanced less than $12,000,000
to the Lessee pursuant to the Override Agreement,
such rental shall equal the product of multiplying
the applicable rental set forth above by a fraction,
the numerator of which is the total amount so advan-
ced by the Owner and the denominator of which is
$12,000, 000.

3. Except as modified or amended hereby, the Lease
shall remain in full force and effect in accordance with its
terms. This Amendment may be executed in two or more counter-
parts which when taken together shall constitute but one and

the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused

this Amendment to be executed by their duly authorized
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officers as of the date first above written.

[Corporate Seal]
Attest:

Assistant Secretary

[Seal]
Attest:

Authorized Officer

RAILGON COMPANY

By

Title

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
not in its individual capacity,
but solely as Trustee

By

Authorized Officer



STATE OF
Ss.:
COUNTY OF

N N N?

On this day of October, 1984, before me

personally appeared ,
to me personally known, who, being by me duly sworn, says
that he is the of

, one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by autho-
rity of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

[Notarial Seal] My Commission Expires:



SCHEDULE A

[Description of Equipment Leased to The Baltimore
and Ohio Railroad Company]

[Description of Equipment Leased to The Chesapeake
and Ohio Railway Company]



EXHIBIT C
CONSENT TO LEASE AGREEMENTS

Each of the undersigned hereby acknowledges re-
ceipt of a copy of (1) the Amendment to Lease of Railroad
Equipment (No. 2) and (2) the Amendment to Lease of Railroad
Equipment (No. 3) (collectively, the "Amendments to Leases")
to be executed and delivered as of even date herewith by the
Connecticut Bank and Trust Company, National Association, a
national banking association, not in its individual capacity
but solely as trustee, and Railgon Company, a Delaware cor-
poration. Each of the undersigned hereby consents to the
entry into the Amendments to Leases and the terms thereof.

Dated as of October 15, 1984

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent
[ SEAL]

Attest:

By By

Title

METROPOLITAN LIFE INSURANCE
COMPANY

By

Title

By

Title



MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for an
Institutional Investor,
Schmidt & Co., Account No. 288

By

Title

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY

By

Title

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

By

Title

TEACHERS INSURANCE AND ANNUITY
ASSOCIATICN OF AMERICA

By

Title

AETNA LIFE INSURANCE COMPANY

By

Title

AETNA INSURANCE COMPANY

BY CIGNA CAPITAL ADVISERS, INC.

By

Title



TRANSAMERICA LIFE INSURANCE AND
ANNUITY COMPANY

By
Title

EXECUTIVE LIFE INSURANCE COMPANY

By
Title

THE UNION LABOR LIFE INSURANCE
COMPANY

By
Title




EXHIBIT D

AMENDMENT TO CONDITIONAL SALE AGREEMENT (NO. )

AMENDMENT made as of the 15th day of October, 1984
between THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, a national banking association acting not in
its individual capacity but solely as Trustee (hereinafter,
together with its successors and assigns, the "Trustee") act-
ing under a Trust Agreement dated as of [date] with General
Electric Credit Corporation (the "Owner"), and MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, a Maryland corporation, acting
not in its individual capacity but solely as agent (herein-
after, together with its successors and assigns, the "Agent")
for certain institutional investors (the "Investors") under a

Participation Agreement dated as of [date].

RECITALS

WHEREAS, the Trustee is a party to a Conditional
Sale Agreement dated as of [date] (the "CSA") along with cer-
tain manufacturers of railroad equipment listed on the sig-
nature pages to the CSA (the "Builders"), pursuant to which
the Trustee purchased certain units of railroad equipment
described in Annex B to the CSA manufactured by the Builders

(the "Equipment");

WHEREAS, the Builders assigned to the Agent cer-

tain of their right, title and interest in and to the CSA and



to the security interest in and to the Equipment pursuant to
an Agreement and Assignment dated as of [date] between the

Agent and each of the Builders;

WHEREAS, the Trustee and Railgon Company ("Railgon")
entered into a Lease of Railroad Equipment dated as of [date]
(the "Lease") pursuant to which the Trustee leased the Equip-

ment to Railgon;

WHEREAS, the Trustee and Railgon have as of this
date entered into an Amendment to Lease pursuant to which

certain items of Equipment have been released from the Lease;

WHEREAS, the Trustee has as of this date entered
into a Lease of Railroad Equipment with each of The Baltimore
and Ohio Railroad Company and The Chesapeake and Ohio Railway
Company, pursuant to which the Trustee has leased to each
entity certain items of the Equipment released from

the Lease; and

WHEREAS, in consideration of the foregoing, the
parties to the CSA have agreed to amend the CSA on the terms

set forth herein.

NOW, THEREFORE, in consideration of the premises
and the mutual agreements herein contained, the parties

hereto agree as follows (certain capitalized terms used and



not defined herein having the meanings ascribed thereto in

the CSA):

1. The fourth paragraph of Article 4 of the CSA is

hereby amended to read in its entirety as follows:

The portion (the "Railgon CSA Indebtedness")
of the Purchase Price payable pursuant to subpara-
graph (c) of the preceding paragraph in respect of
the Lease shall be deemed to be and shall
be payable on the dates and in the manner set forth
in the Override and Restructuring Agreement dated
as of January 1, 1984, as amended, by and among the
Lessee, the Trustee, the Agent, the Owner, the
Investors and Trailer Train Company (as so amended,
the "Override Agreement”), each such date being
hereinafter called a "Railgon Payment Date". The
portion (the "Baltimore CSA Indebtedness") of such
Purchase Price payable in respect of the Lease
of Railroad Equipment dated as of October 15, 1984
(the "Baltimore Lease") by and between the Trustee
and The Baltimore and Ohio Railrocad Company (the
"Baltimore Lessee") shall be deemed to be
and shall be payable on each April 15 and October
15, commencing April 15, 1985, to and including
October 15, 1999, each such date being hereinafter
called a "Baltimore Payment Date". The portion
(the "Chesapeake CSA Indebtedness") of such Pur=-
chase Price payable in respect of the Lease of Rail-
road Equipment dated as of October 15, 1984 (the
"Chesapeake Lease") by and between the Trustee
and The Chesapeake and Ohio Railway Company (the
"Chesapeake Lessee") shall be deemed to be

and shall be payable on each April 15 and
October 15, commencing April 15, 1985, to and in-
cluding October 15, 1999, each such date being here-
inafter called a "Chesapeake Payment Date." The
Baltimore CSA Indebtedness and the Chesapeake CSA
Indebtedness shall sometimes be referred to in this
Agreement collectively as the "Chessie CSA Indebted-
ness", the Baltimore Lease and the Chesapeake Lease
shall sometimes be referred to in this Agreement
collectively as the "Chessie Leases", the Baltimore
Lessee and the Chesapeake Lessee shall sometimes be



referred to in this Agreement collectively as the
"Chessie Lessees" and the Baltimore Payment Date

and the Chesapeake Payment Date shall sometimes be
referred to in this Agreement collectively as a
"Chessie Payment Date". If an act is done or
omitted to be done by, or an event occurs with
respect to, one of the Baltimore Lessee or Chesapeake
Lessee, but not both, any and all references to the
"Chessie CSA Indebtedness", the "Chessie Leases",
the "Chessie Lessees" or the "Chessie Payment Date"
with respect to such act, omission or event, or the
legal consequences resulting from such act, omission
or event, shall be deemed to refer only to the Balti-
more Lessee or the Chesapeake Lessee, whichever did
or omitted to do such act or with respect to which
such event occurred, and the related lease, but not
both. Subject to the provisions of the Override
Agreement, the unpaid balance of the Railgon CSA
Indebtedness shall bear interest at the rate of _ ¥
per annum. Such interest shall be payable on each
Railgon Payment Date. The installments of principal
payable on each Railgon Payment Date shall be calcu-
lated so that the amount and allocation of principal
and interest payable on each Railgon Payment Date
shall be substantially in proportion to the amount
and allocation of principal and interest on such
Railgon Payment Date set forth in Schedule I hereto
and the aggregate of such installments of principal
will completely amortize the remaining Railgon CSA
Indebtedness. The unpaid balance of the Chessie

CSA Indebtedness shall bear interest from the Amend-
ment No. 1 Closing Date (as defined in Amendment

No. 1 to the Override and Restructuring Agreement
dated as of October 15, 1984 by and among the
parties to the Override Agreement) at the rate of

9% per annum. Such interest and the principal
amount of the Chessie CSA Indebtedness shall be
payable on each Chessie Payment Date in such amounts
as shall be determined pursuant to Section 18.03(a)
of the Override Agreement, as added by that certain
Amendment No. 1 to the Override and Restructuring
Agreement dated as of October 15, 1984 by and among
the parties to the Override Agreement.

2. The last paragraph of Article 4 of the CSA is

amended to read in its entirety as follows:



As used in this Agreement, the word "Equip-
ment" shall mean, jointly, the Equipment leased
by the Trustee to the Lessee pursuant to the Lease
(the "Railgon Equipment") and the Equipment leased
by the Trustee to the Baltimore Lessee pursuant
to the Baltimore Lease (the "Baltimore Equipment")
and to the Chesapeake Lessee pursuant to the
Chesapeake Lease (the "Chesapeake Equipment") (the
Baltimore Equipment and the Chesapeake Equipment
shall sometimes be referred to in this Agreement
collectively as the "Chessie Equipment"). 1If an
act is done or omitted to be done by, or an event
occurred with respect to, one of the Baltimore
Lessee or the Chesapeake Lessee but not both, any
and all references to the "Chessie Equipment" with
respect to such act, omission or event, or the legal
consequences resulting from such act, omission
or event, shall mean the units of Chessie Equipment
leased by the Baltimore Lessee or Chesapeake Lessee,
whichever did or omitted to do such act or with
respect to which such event occurred, but not both.
Notwithstanding any other provisions of this Agree-
ment, including, without limitation, Articles 15
and 16 hereof but without limiting the effect of
Article 21 hereof, it is understood. and agreed by
the Vendor that the liability of the Trustee for
all payments to be made by it under and pursuant to
this Agreement in respect of the Equipment and for
all performance obligations (other than the payments
called for by subparagraph (b) of the third para-
graph of this Article and as provided in the proviso
to the last paragraph of Article 12 herecof) in re-
spect of the Equipment, shall not exceed an amount
equal to, and shall be payable only out of, the
income and proceeds from the Equipment. As used
herein the term "income and proceeds from the Equip-
ment" shall mean (i) if an event of default shall
have occurred under Article 15 hereof in respect of
the Lease or either of the Chessie Leases, as the
case may be, and while it shall be continuing, so
much of the following amounts as are indefeasibly
received by the Trustee (or any assignee of the
Trustee) at any time after any such event of default
and during the continuance thereof: (a) all amounts
of rental payable pursuant to the Lease or such
Chessie Lease (as the case may be) and amounts in
respect of Casualty Occurrences paid for or with
respect to the Equipment pursuant to the Lease or




such Chessie Lease (as the case may be) (except any
amounts due pursuant to Paragraph 9 of the Partici-
pation Agreement) and (b) any and all other payments
or proceeds received pursuant to the Lease or such
Chessie Lease (as the case may be) (except sums

that by the express terms of the Lease or such
Chessie Lease, as the case may be, are payable
directly to the Owner or the Trustee pursuant to

§§ 6, 9 and 19 of the Lease or §§ 6, 9 and 17 of
such Chessie Lease (as the case may be) or for or
with respect to the Equipment as the result of the
sale, lease or other disposition thereof, after
deducting all costs and expenses of such sale,

lease or other disposition) and (ii) at any other
time only that portion of the amounts referred to

in the foregoing clauses (a) and (b) or otherwise
payable to the Trustee pursuant to the Lease or

such Chessie Lease (as the case may be) as are
indefeasibly received by the Trustee or any as=-
signee of the Trustee and as shall equal the por-
tion of the Railgon CSA Indebtedness or Chessie

CSA Indebtedness, as the case may be, due and pay-
able on the date such amounts so received were re-
quired to be paid pursuant to the Lease or such
Chessie Lease (as the case may be) or as shall equal
any other payments (including payments in respect

of Casualty Occurrences as defined in Article 7
hereof) then due and payable under this Agreement;
it being understood that "income and proceeds from
the Equipment" shall in no event include amounts
referred to in the foregoing clauses (a) and (b)
that were received by the Trustee or any assignee

of the Trustee prior to the existence of such an
event of default which exceeded the amounts required
to discharge that portion of the Railgon CSA Indebt-
edness or the Chessie CSA Indebtedness, as the case
may be, and/or interest thereon due and payable by
the Trustee on the date on which amounts received
by the Trustee or any assignee of the Trustee were
required to be paid pursuant to the Lease or such
Chessie Lease (as the case may be) or which exceeded
any other payments including payments in respect of
Casualty Occurrences due and payable under this
Agreement at the time such amounts were payable
under the Lease or such Chessie Lease (as the case
may be). The Vendor agrees that if it obtains a
judgment against the Trustee for an amount in excess
of the amounts payable by the Trustee pursuant to



the limitations set forth in this paragraph, it
will, accordingly, limit its execution of such judg-
ment to such amount and it will not bring suit
against the Trustee or the Owner for any sums in
addition to the amounts payable by the Trustee pur-
suant to said limitations (or obtain a judgment,
order or decree against the Trustee or the Owner
for any relief other than the payment of money)
except as may be required by applicable rules of
procedure to enforce against the Equipment, the
Lessee or the Chessie Lessee, as the case may be,
and the Lease or the Chessie Lease, as the case may
be (rather than against the Trustee personally or
the Owner), by appropriate proceedings against the
Trustee at law or in equity or otherwise, the obli-
gation to make the payments to be made pursuant to
this Agreement or any other payments or performance
obligations due to the Vendor under this Agreement.
Nothing contained herein limiting the liability of
the Trustee or the Owner shall derogate from the
right of the Vendor to proceed against the Railgon
Equipment or the Chessie Equipment, as the case may
be, or the Lessee or Chessie Lessee, as the case
may be, as provided for herein or in the Lease or
such Chessie Lease or the Consent or the Lessee's
Consent dated as of October 15, 1984 executed and
delivered by the Chessie Lessees, as the case may
be, for the full unpaid Purchase Price of the Railgon
Equipment or the Chessie Equipment, as the case may
be, and interest thereon and any and all other pay-
ments and obligations under this Agreement.

3. The first paragraph of Article 5 of the CSA is

amended to read in its entirety as follows:

ARTICLE 5. Security Interest in the Equip-
ment. The Vendor shall and hereby does retain a
security interest in the Railgon Eguipment and the
Chessie Equipment for the benefit of each of the
Investors under each of the CSAs (defined below)
until the Trustee shall have made all its payments
under this Agreement and two Conditional Sale Agree-
ments dated as of [date] and [date], respectively,
between the Trustee and the Agent, as assignee (such
agreements, jointly, the "Other CSAs" and, together




with this Agreement, the "CSAs") in respect of (i)
the Railgon CSA Indebtedness or the Lease (as such
terms are defined herein and in the Other CSAs) or
(ii) in respect of the Chessie CSA Indebtedness or
the Chessie Leases (as such terms are defined herein
and in the Other CSAs), as the case may be, and
shall have kept and performed all its agreements
contained in the CSAs in respect thereof notwith-
standing any provision of this Agreement or the
Other CSAs limiting the liability of the Trustee

and notwithstanding the delivery of the Railgon
Equipment or the Chessie Equipment to and the pos-
session and use thereof by the Trustee and the
Lessee or a Chessie Lessee as provided in this
Agreement and the Lease or either of the Chessie
Leases (as the case may be); it being understood
that, subject thereto, title to the Egquipment (upon
delivery and acceptance thereof) shall pass to and
remain in the Trustee. Accordingly, after all pay-
ments due to become due under the CSAs in respect

of the Railgon Equipment or the Chessie Equipment
(as the case may be) shall have been completed and
fully made to or for the account of the Vendor, and
the Trustee shall have performed all its other obli-
gations hereunder (without regard to the provisions
of the last paragraph of Article 4 hereof or Article
21 hereof) and under the Other CSAs in respect there-
of, (a) such payments shall be deemed to represent
the discharge in full of the Vendor's security in-
terest in the Railgon Equipment or the Chessie Equip-
ment {(as the case may be) at such time, (b) any
moneys remaining in the hands of the Vendor after
providing for all outstanding amounts due and pay-
able hereunder in respect thereof shall be paid to
the Trustee, and (c) the Vendor shall execute for
record in public offices such instrument or instru-
ments in writing as shall be reasonably requested
by the Trustee in order to discharge of record the
security interest of the Vendor in, and to make
clear upon public records the Trustee's full title
to, the units of the Railgon Equipment or the Chessie
Equipment (as the case may be) under the laws of

any jurisdiction; provided, however, that until

that time a security interest in the Egquipment here-~
under and under the Other CSAs shall be and remain
in the Vendor, notwithstanding the possession and
use thereof by the Trustee pursuant to the terms of
this Agreement. In the event any units of Chessie
Equipment have been purchased by a Chessie Lessee




pursuant to § 13 of the applicable Chessie Lease,
and the security interest in respect of such units
has been transferred in accordance with Article 25
hereof to the proceeds of such sale, then, and in
such event, the security interest in such units
retained by the Vendor pursuant to this Article 5
shall automatically be released and the Vendor shall
comply with clause (c) above.

4. (a) The second paragraph of Article 7 of the

CSA 1is amended to read in its entirety as follows:

In the event that any unit of Railgon
Equipment or Chessie Equipment shall suffer a
Casualty Occurrence (as defined in § 7 of the
Lease or the Chessie Leases, as the case may be)
during the term of this Agreement, the Trustee
shall, promptly after it shall have received notice
from the Lessee or either of the Chessie Lessees,
as the case may be, or otherwise been informed that
such unit has suffered a Casualty Occurrence cause
the Vendor to be fully informed in regard thereto.
On the Casualty Payment Date (as defined in § 7 of
each of the Lease or the Chessie Leases, as the
case may be) next succeeding such notice or infor-
mation, the Trustee shall, subject to the limita-
tions contained in the last paragraph of Article 4
hereof, pay to the Vendor an amount equal to the
Fair Value, as hereinafter defined, of such unit
suffering a Casualty Occurrence as of such Casualty
Payment Date. On the Casualty Payment Date, the
Trustee shall file, or cause to be filed, with
the Vendor a certificate setting forth the Fair
Value of such unit and the method of determination
thereof.

{b) The first sentence of the fifth paragraph
of Article 7 of the CSA is amended to read in its entirety
as follows:

Any money paid to the Vendor pursuant to this
Article shall be applied (after the payment of the



interest and principal due on such date) to prepay
without penalty or premium, in accordance with
Article 24 hereof, the Railgon CSA Indebtedness or
the Chessie CSA Indebtedness, as the case may be,
and the Trustee will promptly furnish to the Vendor
and the Lessee and the Chessie Lessees a revised
schedule of payments of principal and interest
thereafter to be made, in such number of counter-
parts as they may request.

5. The sixth paragraph of Article 7 of the CSA is

amended to read in its entirety as follows:

The "Fair Value" of any unit of Railgon
Equipment or Chessie Equipment on any date shall
be deemed to be an amount computed by multiplying
the unpaid principal amount of the Railgon CSA
Indebtedness or the Chessie CSA Indebtedness, as
the case may be, outstanding on such date (after
giving effect to any payment in respect thereof
due on such date pursuant to Article 4 hereof) by
a fraction of which the numerator shall be the
Purchase Price of such unit and the denominator
shall be the aggregate Purchase Price of all units
(including such unit) of Railgon Equipment or
Chessie Equipment (as the case may be) subject to
the CSA on such date.

6. The first paragraph of Article 11 of the CSA

is amended to read in its entirety as follows:

So long as no event of default has occurred
and is continuing hereunder, the Trustee shall be
entitled to the possession and use of the Equip-
ment and also to enter into the Lease and the
Chessie Leases and to permit the use of the Equip-
ment as provided in the Lease and the Chessie Leases.
The Trustee hereby agrees that the Lease and the
rights of the Trustee to receive rentals and other
payments due and to become due thereunder and under
the Chessie Leases (except for payments payable
directly to the Trustee or the Owner pursuant to
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§8§ 6, 9 and 19 of the Lease and §§ 6, ¢ and 17 of
each of the Chessie Leases), shall be subject and
subordinate to this Agreement and the Other CSAs

and to the rights of the Vendor hereunder, there-
under and under the Consent and the Lessee's Consent
dated as of October 15, 1984 executed and delivered
by each of the Chessie Lessees.

7. The parenthetical reference beginning in the
third line of the first paragraph of Article 13 of the CSA is

hereby amended to read in its entirety as follows:

"(as defined in § 9 of the Lease or the
Chessie Leases, as the case may be, but such
term with respect to the Chessie Leases shall
be deemed also to include any claim, cause
of action, suit, penalty, demand or judgment,
of any nature whatsoever, arising out of the
Vendor's holding a security interest under
the CSAs or under the two Assignments of
Leases dated as of October 15, 1984 executed
by the Trustee with respect to each of the
Chessie Leases)".

8. Article 15 of the CSA is amended to read in its

entirety as follows:

ARTICLE 15. Defaults. In the event that
any one or more of the following events of default shall
occur, to wit:

(a) the Trustee shall default in the payment
of the principal or interest on the Railgon CSA
Indebtedness or the Chessie CSA Indebtedness, as
the case may be, or in the payment in respect of a
Casualty Occurrence under Article 7 hereof, and
such default shall continue for more than ten days
after the same shall have become due and payable,
without regard to any limitation of liability con-
tained in Article 4 or 21 hereof, or
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(b) the Trustee shall, without regard to any
limitation contained in Article 4 or 21 hereof,
fail or refuse to comply with any other of the
terms and covenants of this Agreement or the Lease
Assignment or the Assignments of Lease dated as of
October 15, 1984 executed and delivered by the
Trustee in respect of the Chessie Leases on its
part to be kept and performed (except as provided
in clause (d) of this Article), or to make provi-
sion satisfactory to the Vendor for such compliance,
and such non-compliance shall continue for more
than 30 days after the Vendor shall have demanded
in writing performance thereof, or

(c) the Lessee or either of the Chessie
Lessees, as the case may be, shall fail or refuse
to comply with any terms, covenants, agreement or
provision of the Participation Agreement made ex-
pressly for the benefit of the Assignee or the In-
vestors, on its part to be kept or performed, and
the Lessee or either of the Chessie Lessees, as the
case may be, or the Trustee shall not make provision
satisfactory to the Vendor for such compliance, and
such noncompliance shall continue for more than 30
days after the Vendor shall have demanded in writing
performance thereof, or

(d) the Trustee, except as herein authorized
or contemplated, shall make or suffer any unauthorized
transfer or sublease (including, for the purpose of
this clause, contracts for the use thereof) of any
unit of Equipment and shall fail or refuse either
to cause such transfer or sublease to be cancelled
by agreement of all parties having any interest
therein or recover possession of such unit of Equip-
ment, as the case may be, within 30 days after the
Vendor shall have demanded in writing such cancel-
lation or recovery of possession, or within said
30 days to deposit with the Vendor a sum in cash
equal to the then Fair Value (as defined in Article
7 hereof) of such unit of Equipment (any sum so
deposited to be returned to the Trustee upon the
cancellation of such transfer or sublease or the
recovery of possession by the Trustee of such unit
of Eqguipment), or

(e) any proceeding shall be commenced by or
against the Trustee, in its capacity as trustee, or
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the Owner for any relief under any bankruptcy or
insolvency laws, or laws relating to the relief of
debtors, readjustments of indebtedness, reorganiza-
tions, arrangements, compositions or extensions
(other than a proceeding which does not permit any
readjustment of the obligations hereunder or (i)
under the Lease, the Lease Assignment, the Consent
or the Participation Agreement or the Trust Agree-
ment of the Trustee, in such capacity, or the
Owner, as the case may be or (ii) under the Chessie
Leases, the Assignments of Lease dated as of Octo-
ber 15, 1984 executed and delivered by the Trustee
or the Lessee's Consent dated as of October 15,
1984 executed and delivered by the Chessie Lessees)
and, unless such proceeding shall have been dis-
missed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay
shall continue in force or such ineffectiveness
shall continue), all such obligations shall not be
duly assumed in writing, pursuant to a court order
or decree, by a trustee or trustees or receiver

or receivers appointed (whether or not subject to
ratification) for the Trustee, in such capacity, or
the Owner, as the case may be, or for its or their
property in connection with any such proceeding in
such manner that such obligations have the same
status as expenses of administration and obligations
incurred by such a trustee or trustees or receiver
or receivers, within 60 days after such proceeding
shall have been commenced, or

(f) any Event of Default (as defined in the
Lease or in either of the Chessie Leases) shall
have occurred and be continuing under the Lease or
such Chessie Lease unless the Trustee shall have
cured the corresponding event of default hereunder
within 5 days of such event of default; provided,
however, that if more than four Events of Default
or more than two consecutive Events of Default shall
have occurred under clause (A) of § 10 of the Lease
or such Chessie Lease, any such Event of Default
shall be an event of default hereunder whether or
not the corresponding event of default hereunder is
cured; or

(g) any event of default shall have occurred
and be continuing under either of the Other CSAs;
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then at any time after the occurrence of such an event
the Vendor may, upon written notice to the Trustee and
the Lessee or the Chessie Lessee, as the case may be,
and upon compliance with any legal requirements then

in force and applicable to such action by the Vendor,
declare ("Declaration of Default") the entire unpaid
Railgon CSA Indebtedness or Chessie CSA Indebtedness, as
the case may be, together with the interest thereon then
accrued and unpaid, immediately due and payable, without
further demand, and thereafter the aggregate of the un-
paid balance of such Railgon CSA Indebtedness or Chessie
CSA Indebtedness, as the case may be, and interest shall
bear interest from the date of such Declaration of De-
fault at the rate per annum specified in Article 4 here-
of as being applicable to amounts remaining unpaid after
becoming due and payable, to the extent legally enforce-
able. In addition, if the Trustee does not pay such
entire unpaid Railgon CSA Indebtedness or Chessie CSA
Indebtedness, as the case may be, together with the
interest thereon accrued and unpaid to the date of pay~
ment within 15 days of such notice of Declaration of
Default, the Vendor may cause the Lease or Chessie Lease,
as the case may be, immediately to terminate (and the
Trustee acknowledges the right of the Vendor to termi-
nate such Lease or Chessie Lease) but without affecting
the indemnities which by the provision of such Lease or
Chessie Lease survive its termination. Upon a Declara-
tion of Default, subject to Articles 4 and 21 hereof,
the Vendor shall be entitled to recover judgment for the
entire unpaid balance of such Railgon CSA Indebtedness
or Chessie CSA Indebtedness, as the case may be, so pay-
able, with interest as aforesaid, and to collect such
judgment out of property of the Trustee held in respect
of the Railgon CSA Indebtedness or the Chessie CSA In-
debtedness, as the case may be, subject to the provisions
of Article 4 and 21 hereof, wherever situated. The Trus-
tee shall promptly notify the Vendor and each Investor
of any event of which an officer or employee of its cor-
porate trust department has actual knowledge which con-
stitutes, or with the giving of notice and/or lapse of
time would constitute, an event of default under this
Agreement.

The Vendor may, at its election, waive any
such event of default and its consequences and rescind
and annul any Declaration of Default or notice of termi-
nation of the Lease or Chessie Lease, as the case may
be, by notice to the Trustee and the Lessee or Chessie

=14~



Lessee, as the case may be, in writing to that effect,
and thereupon the respective rights of the parties shall
be as they would have been if no such event of default
had occurred and no Declaration of Default or notice of
termination of the Lease or Chessie Lease had been made
or given. Notwithstanding the provisions of this para-
graph, it 1s expressly agreed by the Trustee that time
is of the essence of this Agreement and that no such
waliver, rescission or annulment shall extend to or affect
any other or subsequent default or impair any rights or
remedies consequent thereon.

It is expressly acknowledged that (1) an
event of default under any subparagraph of this Article
15 arising by reason of a default by the Trustee in
respect of the Railgon CSA Indebtedness or a default
by the Lessee in respect of the Lease shall not con-
stitute an event of default under this Article 15 in
respect of the Chessie CSA Indebtedness or either of the
Chessie Leases, and (ii) an event of default under any
subparagraph of this Article 15 arising by reason of a
default by the Trustee in respect of the Chessie CSA
Indebtedness or a default by a Chessie Lessee in respect
of a Chessie Lease shall not constitute an event of de-
fault under this Article 15 in respect of the Railgon
CSA Indebtedness or the Lease.

9. The following sentence is added to the beginning

of Article 16 of the CSA:

For purposes of this Article, the word "Equip-
ment" means the Equipment leased by the Trustee un-
der any of the Lease or the Chessie Leases with
respect to which a Declaration of Default has
occurred and is continuing.

10. The third through sixth paragraphs of Article

16 of the CSA are amended to read in their entirety as follows:

At any time during the continuance of a Decla-
ration of Default with respect to the Lease or a
Chessie Lease, the Vendor (after retaking posses-
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sion of the Equipment as hereinbefore in this
Article 16 provided) may, upon such notice and
consent as 1s hereinafter set forth, retain the
Equipment in satisfaction of the entire Railgon
CSA Indebtedness or Chessie CSA Indebtedness, as
the case may be, under this Agreement and under,
and as defined in, the Other CSAs in respect of
such Lease or Chessie Lease, as the case may be,
and make such disposition thereof as the Vendor
shall deem fit. Written notice of the Vendor's
election to retain the Equipment shall be given
to the Trustee, the Owner and to the Lessee or
the Chessie Lessee, as the case may be, by tele-
gram or registered mail, addressed as provided in
Article 20 hereof, and to any other persons to
whom the law may require notice, within 30 days
after such Declaration of Default. 1In the event
that the Vendor shall elect to retain the Equip-
ment and the Trustee does not object thereto in
writing as described in the second proviso below,
all the Trustee's rights in the Equipment shall
thereupon terminate and all payments made by the
Trustee or for its account in respect of the Equip-
ment may be retained by the Vendor as compensation
for the use of the Equipment; provided, however,
that if the Trustee, before the expiration of the
30 day period described in the proviso below,
should pay or cause to be paid to the Vendor the
total unpaid balance of the Railgon CSA Indebted-
ness or the Chessie CSA Indebtedness, as the case
may be, under this Agreement and under, and as
defined in, the Other CSAs in respect of such
Lease or Chessie Lease, as the case may be, to-
gether with interest thereon accrued and unpaid
and all other payments due under this Agreement,
then in such event absolute right to the posses-
sion of, title to and property in the Equipment
shall pass to and vest in the Trustee; provided,
further, that if the Trustee, the Owner, or such
Lessee or Chessie Lessee, as the case may be, or
any other persons notified under the terms of
this paragraph object in writing to the Vendor
within 30 days from the receipt of notice of the
Vendor's election to retain the Equipment, then
the Vendor may not so retain the Equipment, but
shall sell, lease or otherwise dispose of it or
continue to hold it pending sale, lease or other
disposition as hereinafter provided or as may
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otherwise be permitted by law. If the Vendor
shall not have given notice to retain as herein-
above provided or notice of intention to dispose
of the Equipment in any other manner, it shall be
deemed to have elected to sell the Equipment in
accordance with the provisions of this Article 16.

At any time during the continuance of a Decla-
ration of Default, the Vendor, with or without re-
taking possession of the Equipment, at its election
and upon 30 days' notice to the Trustee, and to
the Lessee or the Chessie Lessee, as the case may
be, and any other persons to whom the law may
require notice of the time and place, may sell the
Equipment, or one or more of the units thereof,
free from any and all claims of the Trustee, or
such Lessee or Chessie Lessee, or any other party
claiming from, through or under the Trustee or such
Lessee or Chessie Lessee, at law or in equity,
at public or private sale and with or without ad-
vertisement as the Vendor may determine; provided,
however, that if, prior to such sale and prior to
the making of a contract for such sale, the Trustee
should tender full payment of the total unpaid
balance of the Railgon CSA Indebtedness or Chessie
CSA Indebtedness, as the case may be, under this
Agreement and under, and as defined in, the Other
CSAs in respect of the Lease or the Chessie Lease,
as the case may be, together with interest thereon
accrued and unpaid and all other payments due under
this Agreement and the Other CSAs as well as ex-
penses of the Vendor in retaking possession of,
removing, storing, holding and preparing the Eguip-
ment for, and otherwise arranging for, the sale and
the Vendor's reasonable attorneys' fees, then
upon receipt of such payment, expenses and fees
by the Vendor, absolute right to the possession
of, title to and property in the Equipment shall
pass to and vest in the Trustee. The proceeds of
such sale or other disposition, less the attorneys'
fees and any other expenses incurred by the Vendor
in retaking possession of, removing, storing, hold-
ing, preparing for sale and selling or otherwise
disposing of the Equipment, shall be credited on
the amount due to the Vendor under the provisions
of this Agreement.

Any sale hereunder may be held or conducted
at New York, New York, at such time or times as
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the Vendor may specify (unless the Vendor shall
specify a different place or places, in which case
the sale shall be held at such place or places as
the Vendor may specify), in one lot and as an en-
tirety or in separate lots and without the neces-
sity of gathering at the place of sale the property
to be sold, and in general in such manner as the
Vendor may determine, so long as such sale shall be
conducted in a commercially reasonable manner. The
Vendor, the Trustee and the Owner may bid for and
become the purchaser of the Equipment, or any unit
thereof, so offered for sale. The Trustee and the
Lessee or the Chessee Lessee, as the case may be,
shall be given written notice of such sale or the
making of a contract for such sale not less than 30
days prior thereto, by telegram or registered mail
addressed as provided in Article 20 herecf. 1In the
event that the Vendor shall be the purchaser of

the Equipment, it shall not be accountable to the
Trustee or to such Lessee or Chessie Lessee, as

the case may be (except to the extent of surplus
money received as hereinafter provided in this
Article 16), and in payment of the purchase price
therefor the Vendor shall be entitled to have
credited on account thereof all or any part of

sums due to the Vendor hereunder.

Each and every power and remedy hereby specif-
ically given to the Vendor shall be in addition to
every other power and remedy hereby specifically
given or now or hereafter existing at law or in
equity, and each and every power and remedy may
be exercised from time to time and simultaneously
and as often and in such order as may be deemed
expedient by the Vendor except that the Vendor
shall not be deemed to have the power or remedy to
retain the Equipment in satisfaction of the Railgon
CSA Indebtedness or the Chessie CSA Indebtedness,
as the case may be, in respect of the Lease or the
Chessie Lease, as the case may be, except as specif-
ically provided in this Article 16. All such powers
and remedies shall be cumulative, and the exercise
of one shall not be deemed a waiver of the right to
exercise any other or others. No delay or omission
of the Vendor in the exercise of any such power or
remedy and no renewal or extension of any payments
due hereunder shall impair any such power or remedy
or shall be construed to be a waiver of any default
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following

or an acquiescence therein. Any extension of time
for payment hereunder or other indulgence duly
granted to the Trustee or to the Lessee or the
Chessie Lessee, as the case may be, shall not other-
wise alter or affect the Vendor's rights or the
Trustee's obligations hereunder. The Vendor's ac-
ceptance of any payment after it shall have become
due hereunder shall not be deemed to alter or affect
the Trustee's obligation or the Vendor's rights
hereunder with respect to any subsequent payments

or default therein.

11. Article 20 of the CSA is amended by adding the

new clause after clause (e) thereof:

(f) to either Chessie Lessee, at 100 North
Charles Street, Baltimore, Maryland 21201, atten-
tion of Treasurer,

12. The second paragraph of Article 21 of the CSA

is amended to read in its entirety as follows:

The obligations of the Trustee under the
second, seventh and eighth paragraphs of Article
16 and under Articles 3, 6, 7 (other than the
second and third sentences of the second paragraph
thereof), 8, 9, 10, 12 (other than the proviso to
the last paragraph thereof), 13 and 18 hereof shall
be deemed in all respects satisfied by the Lessee's
undertakings contained in the Lease and the Chessie
Lessees' undertakings under the Chessie Leases.
The Trustee shall not have any responsibility or
liability for the Lessee's or the Chessie Lessees'
failure to perform such obligations, but if the
same shall not be performed they shall constitute
the basis for an event of default hereunder pursuant
to Article 15 hereof. Until the security interest
of the Vendor in this Agreement is discharged as
provided in Article 5 hereof, no waiver or amendment
of the Lessee's undertakings under the Lease or the
Chessie Lessees' undertakings under the Chessie
Leases shall be effective unless joined in by the
Vendor.
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13. The following Articles are added after Article

of the CSA:

ARTICLE 24. Investors' Interests in Equipment.

For purposes of this Article, (i) the term "Railgon
Equipment Interest" shall mean, as to each Investor
under each of the CSAs as of the date of determi-
nation, a percentage equal to the proportion of

(a) the sum of such Investor's Railgon CSA In-
debtedness under this Agreement and under, and as
defined in, the Other CSAs to (b) the aggregate

of all Railgon CSA Indebtedness under this Agree-~
ment and under, and as defined in, the Other CSAs
and (ii) the term "Chessie Equipment Interest"
shall mean, as to each Investor under each of the
CSAs as of the date of determination, a percentage
equal to the proportion of (a) the sum of such
Investor's Chessie CSA Indebtedness under this
Agreement and under, and as defined in, the Other
CSAs to (b) the aggregate of all Chessie CSA In-
debtedness under this Agreement and under, and as
defined in, the Other CSAs. Each Investor's inter-
est in the Railgon Equipment in respect of the
Lease and in the Railgon Equipment leased under
the Leases of Railroad Equipment dated as of [date]
and [date], respectively, between the Trustee and
the Lessee (together with the Lease, the "Leases")
and in all proceeds from the sale, transfer, con-
veyance, lease, contract for use or other disposi-
tion of each thereof as a result of or in connec-
tion with an event of default under any of the

CSAs in respect of any Railgon CSA Indebtedness

or the Leases or any Event of Default under any

of the Leases shall be equal to such Investor's

23

Railgon Equipment Interest. Notwithstanding any pro-

vision contained in any of the CSAs to the contrary,
upon the receipt by the Agent of (i) any proceeds
of the Railgon Equipment from any of the events
described in the preceding sentence or (ii) any
payments in respect of Casualty Occurrences under
any of the Leases, the Agent shall distribute to
each Investor an amount equal to the product of
(x) such Investor's Railgon Equipment Interest

and (y) all such amounts received by the Agent in
respect of such event. Each Investor's interest
in the Chessie Equipment in respect of the Chessie
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Leases and in all proceeds from the sale, transfer,
conveyance, lease, contract for use or other dis-
position of each thereof as a result of or in
connection with an event of default under any of
the CSAs in respect of any Chessie CSA Indebted-~
ness or the Chessie Leases or any Event of Default
under any of the Chessie Leases shall be equal to
such Investor's Chessie Equipment Interest. Not-
withstanding any provision contained in any of

the CSAs to the contrary, upon the receipt by the
Agent of (i) any proceeds of the Chessie Equipment
from any of the events described in the preceding
sentence or (ii) any payments in respect of Casualty
Occurrences under either of the Chessie Leases,

the Agent shall distribute to each Investor an
amount equal to the product of (x) such Investor's
Chessie Equipment Interest and (y) all such amounts
received by the Agent in respect of such event.

ARTICLE 25. Vendor's Lien on Proceeds. Not-
withstanding anything contained in this Agreement
to the contrary, in the event either of the Chessie
Lessees elects to purchase the units of Chessie
Equipment leased to it in accordance with the pro-
visions of § 13 of the Chessie Lease to which it is
a party, unless the Trustee shall have made all its
payments under this Agreement and shall have kept
and performed all of its agreements herein contained
in respect of such Chessie Lease at the time such
Chessie Lessee is obligated to pay all or any portion
of the purchase price for such units, the Agent may
direct such Chessie Lessee to pay over such proceeds
to the Agent as security for the performance of the
Trustee's remaining obligations under the CSA in
respect of such Chessie Lease. If the Chessie Lessee
has paid over all or a portion of such purchase price
to the Trustee, unless the Trustee shall have made
all payments under this Agreement and shall have kept
and performed all of its agreements herein contained,
the Trustee shall be deemed to hold such proceeds in
trust for the benefit of the Agent and shall forth-
with turn over such proceeds, or portion thereof,
to the Agent as shall be necessary in the sole
discretion of the Agent to provide adequate secur-
ity for such payment or performance on the part of
the Trustee. If the Trustee fails to make any such
payment or to keep or perform any such obligation
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after written demand by the Agent is made therefor,

the Agent may, upon 30 days' written notice to the

Trustee (and any other persons to whom the law may

require notice) retain all or part of such purchase

price free and clear of any claims of the Trustee
or any other party claiming from, through or under
the Trustee. If the Trustee remedies such failure
within such 30 day period, the Vendor shall return
to the Trustee that portion of the purchase price
held by it, but without interest.

14. Except as expressly set forth herein, the
provisions of this Agreement shall be effective as of the
Amendment No. 1 Closing Date, as such term is defined in
Amendment No. 1 to the Override and Restructuring Agreement
dated as of October 15, 1984 by and among the Lessee, the
Agent, the Owner, the Trustee, the Investors and Trailer Train
Company. Except as modified or amended hereby, the CSA shall

remain in full force and effect in accordance with its terms.

This Agreement may be executed in two or more counterparts
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which when taken together shall constitute but one and the

same instrument.

IN WITNESS WHEREOF, the parties hereto have caused

this Agreement to be executed by their duly authorized offi-

cers as of the date first above written.

THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION, as Trustee

Title

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent

Title

[Seal] By
Attest:
[Seal] By
Attest:
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STATE OF

N N

SsS.:
COUNTY OF
On this day of October, 1984, before me
perscnally appeared .
to me personally known, who, being by me duly sworn, says
that he is the of

, one of the corporations described
in and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by autho-
rity of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

[Notarial Seal] My Commission Expires:



EXHIBIT E

ASSIGNMENT OF LEASE dated as of October 15, 1984
("Assignment"), by and between THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION, not in its individual capacity
but solely as Trustees (hereinafter collectively, together
with its successors and assigns, called the "Trustee") acting
under three separate Trust Agreements dated as of July 1,
1980, October 1, 1980 and February 1, 1981, respectively (col-
lectively, the "Trust Agreement"), with GENERAL ELECTRIC
CREDIT CORPORATION ("Owner") and MERCANTILE~SAFE DEPOSIT AND
TRUST COMPANY, not in its individual capacity but solely as
agents (collectively, the "Agent") for certain institutional
investors ("Investors") under three separate Participation
Agreements dated as of July 1, 1980, October 1, 1980 and
February 1, 1981, respectively (collectively, the "Partici-
pation Agreement").

WHEREAS the Trustee entered into three separate
Conditional Sale Agreements dated as of July 1, 1980, October
1, 1980 and February 1, 1981, respectively, as amended (in-
dividually, a "CSA" and collectively, the "CSAs") with the
manufacturers specified in Item 1 of Annex A to each CSA
("Builders"), whereby the Trustee purchased certain units of
railroad equipment on behalf of the Owner ("Original Units")
described in the Annex B thereto, and the CSAs were assigned
to the Agent by the Builders;

WHEREAS, all of the Original Units had been leased
by the Trustee to Railgon Company ("Railgon") pursuant to
three separate Leases of Railroad Equipment dated July 1,
1980, October 1, 1980 and February 1, 1981, respectively (the
"Railgon Leases");

WHEREAS, the Trustee has leased certain of such
Original Units (the "Units") to The Baltimore and Ohio Rail-
road Company and The Chesapeake and Ohio Railway Company (col-
lectively, the "Lessees") pursuant to two Leases of Rail-
road Equipment dated as of October 15, 1984 (hereinafter,
together with all amendments and supplements thereto, being
collectively called the "Chessie Leases");

WHEREAS, in order to provide further security for
the obligations of the Trustee under the CSAs, the Trustee has
agreed to assign for security purposes pursuant to this Assign-
ment its rights in, to and under the Chessie Lease to which
[The Baltimore and Ohio Railroad Company (the "Baltimore
Lessee")] is a party as Lessee (the "[Baltimore] Lease") to
the Agent.



NOW, THEREFORE, in consideration of the payments
to be made, the parties hereto agree as follows:

1. Subject to the provisions of Paragraph 10 hereof,
the Trustee hereby assigns, transfers and sets over unto the
Agent, as collateral security for the payment and performance
of the Trustee's obligations in respect of the Chessie CSA
Indebtedness under each of the CSAs, all the Trustee's right,
title and interest, powers, privileges, and other benefits
under the [Baltimore] Lease (including those inuring to the
benefit of the Owner and the Owner's assigns by reason of
§ 12 of the [Baltimore] Lease), including, without limitation,
the immediate right to receive and collect all rentals,
profits and other sums payable to or receivable by the Trus-
tee under or pursuant to the provisions of the [Baltimore]
Lease whether as rent, casualty payment, indemnity (except
sums that by the express terms of the [Baltimore] Lease are
payable directly to the Owner or the Trustee pursuant to
§§ 6, 9 and 17 of the [Baltimore] Lease), liguidated damages,
payment in respect of purchase option or otherwise (such
moneys being hereinafter called "Payments"), and the right
to make all waivers and agreements, to give all notices,
consents and releases, to take all action upon the happening
of an Event of Default specified in the {Baltimore] Lease,
and to do any and all other things whatsoever that the
Trustee is or may become entitled to do under the [Baltimore]
Lease. In furtherance of the foregoing assignment, the Trus-
tee hereby irrevocably authorizes and empowers the Agent in
its own name, or in the name of its nominee, or in the name
of the Trustee or as its attorney, to ask, demand, sue for,
collect and receive any and all Payments to which the Trustee
is or may become entitled under the [Baltimore] Lease and to
enforce compliance by the [Baltimore] Lessee with all the
terms and provisions thereof.

The Agent agrees to accept any Payments made by
the [Baltimore] Lessee for the account of the Trustee pursuant
to the [Baltimore] Lease and, to the extent received, the
Agent will apply such Payments to satisfy the obligations of
the Trustee under the CSAs then due and payable in respect of
the Chessie CSA Indebtedness, subject to the limitations
contained in the last paragraph of Article 4 of the CSAs,
and any balance held by the Agent hereunder for the account
of the Trustee shall be deemed to be held in trust for the
Trustee and shall be paid immediately to and retained by the
Trustee. 1If the Agent shall not receive any rental payment
under the first paragraph of § 3 of the [Baltimore] Lease or
any payment of Casualty Values under § 7 of the [Baltimore]
Lease when due, the Agent shall promptly notify the Trustee
by telegraphic communication at the address set forth in the



[Baltimore] Lease. Failure to so notify the Trustee shall
not affect the rights and remedies of the Agent hereunder or
under the CSAs; except that the Agent may not declare an event
of default under subparagraph (a) or (f) of Article 15 of the
CSAs arising solely by reason of the failure of the [Balti-
more] Lessee to make any such rental payment that, pursuant
to subparagraph (f) of Article 15 of the CSAs, would not con-
stitute an event of default thereunder if the Trustee com-
plies with the provisions thereof, unless such event of de-
fault is not remedied within 5 days after notification is
given as aforesaid.

2. This Assignment is executed only as security for
the obligations of the Trustee under the CSAs in respect of
the Chessie CSA Indebtedness and, therefore, the execution
and delivery of this Assignment shall not subject the Agent
to, or transfer, or pass, or in any way affect or modify the
liability of the Trustee under, the [Baltimore] Lease, it
being agreed that, notwithstanding this Assignment or any
subsequent assignment, all obligations of the Trustee to the
[Baltimore] Lessee shall be and remain enforceable by the
[Baltimore] Lessee, its successors and assigns, against, and
only against, the Trustee or persons other than the Agent.

3. To protect the security afforded by this Assignment,
the Trustee agrees as follows:

(a) The Trustee will faithfully abide by, perform
and discharge each and every obligation, covenant and
agreement that the [Baltimore] Lease provides are to
be performed by the Trustee; without the written con-
sent of the Agent, the Trustee will not anticipate the
rents under the [Baltimore] Lease or waive, excuse, con-
done, forgive or in any manner release or discharge the
[Baltimore] Lessee thereunder of or from the obliga-
tions, covenants, conditions and agreements to be per-
formed by the [Baltimore] Lessee which are intended to
satisfy the obligations of the Trustee under the CSAs,
including, without limitation, the obligation to pay the
rents in the manner and at the time and place specified
therein or enter into any agreement so amending, modify-
ing or terminating the [Baltimore] Lease, and the Trus-
tee agrees that any such amendment, modification or
termination thereof without such consent shall be void.

(b) Should the Trustee fail to make any payment
or to do any act which this Assignment regquires the
Trustee to make or do, then the Agent, but without
obligation so to do, after first making written demand
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upon the Trustee and affording the Trustee a reasonable
period of time within which to make such payment or

do such act, but without releasing the Trustee from

any obligation hereunder, may make or do the same in
such manner and to such extent as the Agent may deem
necessary to protect the security provided hereby,
including specifically, without limiting its general
powers, the right to appear in and defend any action

or proceeding purporting to affect the security hereof
and the rights or powers of the Agent, and also the
right to perform and discharge each and every obligation,
covenant and agreement of the Trustee contained in

the [Baltimore] Lease; and in exercising any such powers,
the Agent may pay necessary costs and expenses, employ
counsel and incur and pay reasonable attorneys' fees,

and the Trustee will reimburse the Agent for such

costs, expenses and fees; provided, however, that the
obligations of the Trustee to make reimbursements

under this Paragraph 3 are subject to the last para-
graph of Article 4 of the CSAs.

4, Subject to the provisions of Paragraph 10 hereof,
the Trustee does hereby constitute the Agent the Trustee's
true and lawful attorney, irrevocably, with full power (in
the name of the Trustee, or otherwise), to ask, require,
demand, receive, compound and give acquittance for any and
all Payments due and to become due under or arising out of
the [Baltimore] Lease to which the Trustee is or may become
entitled, to enforce compliance by the [Baltimore] Lessee
with all the terms and provisions of the [Baltimore] Lease,
to endorse any checks or other instruments or orders in con-
nection therewith and to file any claims or take any action
or institute any proceedings that the Agent may deem to be
necessary or advisable in the premises.

5. Upon the full discharge and satisfaction of all
the Trustee's obligations under the CSAs in respect of the
Chessie CSA Indebtedness, this Assignment, and all rights
herein assigned to the Agent in respect thereof, shall termin-
ate, and all estate, right, title and interest of the Agent
in and to the [Baltimore] Lease shall revert to the Trustee
without further act or deed, but the Agent shall execute and
deliver such documents as the Trustee may reasonably reguest
in order to confirm, or make clear upon public records, such
termination and/or reversion.

6. The Trustee will, from time to time, do and perform

any other act and will execute, acknowledge and deliver any
and all further instruments required by law and reasonably
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requested by the Agent in order to confirm or further assure
the interests of the Agent hereunder.

7. The Agent may assign all or any of the rights assigned
to it hereby or arising under the {[{Baltimore] Lease, including,
without limitation, the right to receive any Payments due or to
become due. The Agent will give written notice to the Trustee
and the [Baltimore] Lessee of any such assignment.

8. This Assignment shall be governed by the laws of
the State of New York, but the parties shall be entitled
to all rights conferred by 49 U.S.C. § 11303.

9. The Trustee shall cause copies of all notices re-
ceived in connection with the [Baltimore] Lease and all payments
hereunder to be promptly delivered or made to the Agent at
its address set forth in Article 20 of the CSAs, or at such
other address as the Agent shall designate.

10. The Agent hereby agrees with the Trustee that, so
long as no event of default in respect of the [Baltimore]
Lease, the [Baltimore] Lessee or the [Baltimore] CSA Indebted-
ness (as defined in the CSAs), or any event which with lapse
of time or notice or both would constitute such an event of
default, under the CSAs has occurred and is then continuing,
the Agent will not exercise or enforce, or seek to exercise
or enforce, or avail itself of, any of the rights, powers,
privileges, authorizations or benefits assigned and trans-
ferred by the Trustee to the Agent by this Assignment, except
the right to receive and apply the Payments as provided in
Paragraph 1 hereof, and that, subject to the terms of the
[Baltimore] Lease and the CSAs the Trustee may, so0 long as no
such event of default under the CSAs has occurred and is then
continuing, exercise or enforce, or seek to exercise or en-
force, its rights, powers, privileges and remedies arising
out of subparagraph (a) of the first paragraph of § 10 of the
[Baltimore] Lease; provided, however, the Trustee shall not,
without the prior written consent of the Agent, terminate the
[Baltimore] Lease or otherwise exercise or enforce, or seek
to exercise or enforce, any rights, powers, privileges and
remedies arising out of subparagraph (b) of said § 10.

11. No recourse shall be had in respect of any obligation
due under this Assignment, or referred to herein, against any
incorporator, stockholder, director or officer, as such, past,
present or future, of the Trustee, the Agent, the Investors
or the Owner, whether by virtue of any constitutional provision,
statute or rule of law or by enforcement of any assessment or
penalty or otherwise, all such liability, whether at common
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law, in equity, by any constitutional provision, statute or
otherwise, of incorporators, stockholders, directors or offi-
cers, as such, being forever released as a condition of and
as a consideration for the execution of this Assignment.

It is expressly agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that
each and all of the representations, warranties and agreements
herein made on the part of the Trustee are each and every
one of them made and intended not as personal representations,
warranties and agreements by the financial institution acting
as Trustee hereunder or for the purpose or with the intention
of binding said financial institution personally but are made
and intended for the purpose of binding only the Trust Estate
as that term is used in the Trust Agreement and this Assign-
ment is executed and delivered by the Trustee solely in the
exercise of the powers expressly conferred upon the Trustee
under the Trust Agreement; and that no personal liability or
responsibility is assumed by or shall at any time be asserted
or enforceable against said financial institution or the Owner
on account of any representation, warranty or agreement here-
under of said financial institution, acting in its capacity
as Trustee or the Owner, either expressed or implied, all
such personal liability, if any, being expressly waived and
released by the Agent and by all persons claiming by, through
or under the Agent; provided, however, that the Agent or any
person claiming by, through or under the Agent, making claim
hereunder, may look to the Trust Estate for satisfaction of
the same.

IN WITNESS WHEREOF, the parties have caused this
instrument to be executed in their respective corporate names,
by officers thereunto duly authorized, and their respective
corporate seals to be affixed and duly attested, all as of
the date of the first above written.

[Seal]
THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity, but solely as Trustee.
By:

Attest:




[Seal]

MERCANTILE~SAFE DEPOSIT AND TRUST
COMPANY, not in its individual
capacity, but solely as Agent.

By:

Attest:




STATE OF

Ss.:
COUNTY OF

N St ?

On this day of October, 1984, before me
personally appeared .
to me personally known, who, being by me duly sworn, says
that he is the of

, one of the corporations described in

and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by autho-
rity of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

[Notarial Seal] My Commission Expires:



EXHIBIT F

LESSEE'S CONSENT

Each of the undersigned, corporations duly incor-
porated under the laws of the State of Virginia and [Maryland],
respectively, the Lessees named in the Chessie Leases (individ-
ually, a "Lease") referred to in the foregoing two Assignments
of Lease, hereby acknowledges receipt of a copy of such Assign-
ment of Lease relating to the Lease to which it is a party
(the "Assignment"), consents to all the terms and conditions
of the Assignment, and severally agrees as follows:

(1) subject to the terms and conditions of the
Assignment, to pay all Payments (as defined in the As-
signment) due and to become due to the Trustee under
the Lease to which it is a party directly to MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, as agent ("Agent") under
the Participation Agreement referred to in the Assign-
ment, to be applied as provided in the Assignment, by
bank wire transfer of immediately available funds to
the Agent for credit to the Agent's Account No. 619478-8,
with advice that the funds are "Re: Railgon Lease" (or
to such other address as may be furnished in writing to
the undersigned by the Agent);

(2) agrees, subject to the terms and conditions
of the Assignment, that the Agent shall be entitled
to the benefits of, and to receive and enforce per-
formance of, all of the covenants to be performed by
the undersigned under the Lease to which it is a party
as though the Agent were named therein as the Trustee;

(3) agrees that the Agent shall not, by wvirtue
of the Assignment or this Lessee's Consent, be or become
subject to any liability or obligation under the Lease
to which it is a party or otherwise;

(4) agrees that the Lease to which it is a party
shall not, without the prior written consent of the
Agent, be amended, terminated or modified, or any action
be taken or omitted by the undersigned, the taking or
omission of which might result in any alteration of im-
pairment of the obligations of the Lessee under such
Lease which are intended to satisfy the obligations of



the Trustee under the CSAs referred to in the Assign-
ment, the obligations of the Trustee under the Assign-
ment or the obligations of such Lessee under this

Lessee's Consent or of any of the rights created by any
thereof; and

(5) will do all such acts and execute and deliver
all such further assurances required to be done and/
or executed and delivered by it pursuant to the provi-
sions of the Lease to which it is a party and all docu-

ments to which it is a party executed in connection with
such Lease.

This Agreement may be executed in several counter-
parts, each of which when so executed shall be deemed an

original, and such counterparts together shall constitute but
one and the same instrument.

This Lessee's Consent, when accepted by the Agent
by signing the acceptance at the foot hereof, shall be deemed
to be a contract under the laws of the State of New York and,

for all purposes, shall be construed in accordance with the
laws of said State.

Dated as of October 15, 1984

[Corporate Seal]

THE CHESAPEAKE AND OHIO
RAILWAY COMPANY

By

Attest:

Title

[Seal]



Attest:

Title

[Seal]

Attest:

Title

[Seal]

THE BALTIMORE AND OHIO
RAILROAD COMPANY

By
Title

ACCEPTED:

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, not in its
individual capacity, but
solely as Agent under the
Participation Agreement re-
ferred to above.

By
Title




EXHIBIT G

AMENDMENT TO PARTICIPATION AGREEMENT (NO. )

AMENDMENT made as of the 15th day of October, 1984
among RAILGON COMPANY, a Delaware corporation ("Railgon"),
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a Maryland corpora-
tion, acting not in its individual capacity but solely as
agent ("Agent"), GENERAL ELECTRIC CREDIT CORPORATION, a New
York corporation ("Owner"), THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION, a national banking association,
acting not in its individual capacity, but solely as Trustee
for the Owner ("Trustee"), and the PARTIES NAMED IN SCHEDULE

A TO THE PARTICIPATION AGREEMENT (the "Investors").

RECITALS

WHEREAS, the parties hereto are parties to a Par-
ticipation Agreement dated as of [date] (the "Participation

Agreement");

WHEREAS, in connection with the Participation Agree-
ment, the Trustee and Railgon entered into a Lease of Railroad
Equipment dated as of the date of the Participation Agreement
(the "Lease"), pursuant to which the Trustee leased to Railgon

certain items of equipment (the "Equipment");



WHEREAS, as of the date hereof the Trustee and
Railgon have entered into an Amendment to Lease pursuant to
which certain items of Equipment have been released from the

Lease;

WHEREAS, as of the date hereof the Trustee has entered
into a Lease of Railroad Equipment with each of The Baltimore
and Ohio Railroad Company and The Chesapeake and Ohio Railway
Company (such leases are referred to individually as a "Chessie
Lease" and collectively as the "Chessie Leases", and such
lessees are referred to individually as a "Chessie Lessee"
and collectively as the "Chessie Lessees"), pursuant to which
the Trustee has leased to each of the Chessie Lessees certain

items of the Equipment; and

WHEREAS, in consideration of the foregoing, the
parties to the Participation Agreement desire to amend the

Participation Agreement on the terms set forth herein.

NOW, THEREFORE, in consideration of the premises
and the mutual agreements herein contained, the parties hereto

agree as follows:

1. The first and second sentences of the seventh
paragraph of Paragraph 2 of the Participation Agreement are

deleted and the following is inserted in replacement thereof:
The Agent will hold the moneys deposited
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with it pursuant heretoc and Investments (as defined
in Paragraph 10 hereof) and the rights under the

CSA and the security interest in the Railgon Equip-
ment and the Chessie Equipment (as such terms are
defined in the Amendment to Conditional Sale Agree-
ment (No. ) dated as of October 15, 1984 between
the Trustee and the Agent (the "CSA Amendment")),

the security interest in the Lease and the Chessie
Leases (as such term is defined in Amendment No. 1
(defined below)), and any payments received by it
pursuant to the Lease and the Chessie Leases, in
trust for the benefit of the Investors and the In-
vestors (as defined in each of the two Participation
Agreements dated as of [date] and [date], respectively
(the "Other Participation Agreements"), to which

the Lessee, the Agent, the Owner and the Trustee

are parties) in accordance with their respective
interests therein as such interests from time to

time shall appear. The interest of each such Inves-
tor in each payment by the Agent of principal of or
interest on the Railgon CSA Indebtedness shall be

as set forth in the Override and Restructuring Agree-
ment (the "Override Agreement") dated as of January
1, 1984 by and among the Lessee, the Agent, the
Owner, the Trustee, the Investors and Trailer Train
Company. The interest of each such Investor in

each payment by the Agent of principal of or interest
on the Chessie CSA Indebtedness (as such term is
defined in the CSA Amendment) shall be determined

in accordance with the formula set forth in Section
18.03(a) of the Override Agreement, as added by
Amendment No. 1 to the Override and Restructuring
Agreement ("Amendment No. 1") dated as of October

15, 1984 by and among the parties to the Override
Agreement.

2. The first through third paragraphs of Paragraph
11 of the Participation Agreement are amended to read in their
entirety as follows:

The Agent will accept payments made to it by or
for the account of the Trustee pursuant to the CSA
on account of the principal of or interest on the
Railgon CSA Indebtedness or the Chessie CSA Indebted-

ness, as the case may be, and will apply such pay-
ments promptly, (i) in the case of the Railgon CSA
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sion and sale or lease of any unit of the Railgon
Equipment or Chessie Equipment) immediately shall

be distributed by the Agent pro rata among the
Investors in accordance with their respective
interests in the Railgon CSA Indebtedness or Chessie
CSA Indebtedness, as the case may be, thereunder at
the time of distribution, and (ii) all proceeds of
any repossession and sale or lease of any unit of
Railgon Equipment or Chessie Equipment, as the case
may be, immediately shall be distributed by the Agent
among the Investors according to their respective
Railgon Equipment Interests or Chessie Equipment
Interests (as such terms are defined in the CSA Amend-
ment), as the case may be, as set forth in Article

24 of the CSA, and the Agent shall otherwise take
such action as is referred to in this Paragraph 11.

3. The first three sentences of the fifth paragraph
of Paragraph 11 of the Participation Agreement are amended to

read in their entirety as follows:

So long as, to the actual knowledge of the
Agent, the Lessee is not and the Chessie Lessees are
not in default under this Agreement, and no event
of default under the CSA in respect of the Chessie
Leases or Event of Default under the Chessie Leases
shall have occurred and be continuing, the Agent
shall be entitled to use its discretion with respect
to using or refraining from exercising any rights
or taking or refraining from taking any action which
may be vested in it, or which it may be entitled to
assert or take, hereunder or under the CSA or under
the Lease, or the Chessie Leases, as the case may
be, except as otherwise specifically provided herein.
The Agent shall not incur any liability hereunder
or otherwise in acting upon any notice, certificate
or other paper or instrument believed by it to be
genuine and signed by the proper party or parties,
or with respect to anything which it may do or re-
frain from doing in the exercise of its best judg-
ment, or which may seem to it to be necessary or
desirable in the premises, except liability resulting
from its own misconduct or negligence, provided,
however, that in case the Agent shall have actual
knowledge of the occurrence of a Default, an event
of default under the CSA in respect of the Chessie



Leases or an Event of Default under the Chessie
Leases, it shall promptly notify the Trustee, the
Owner, the Lessee or the Chessie Lessees, as the

case may be, and the Investors thereof and shall

take such action and assert such rights under the
CSA and the Lease or Chessie Leases, as the case

may be, as shall be agreed upon by holders of in-
terests totaling more than 50% of the aggregate
Railgon CSA Indebtedness or Chessie CSA Indebtedness
(as the case may be) then outstanding. In case the
Agent is required to take action hereunder, it shall
be indemnified against any liability or expense,
including reasonable counsel fees, and shall be
reasonably compensated for its services, in connec-
tion with taking such action or asserting such rights,
by the holders of the Railgon CSA Indebtedness or

the Chessie CSA Indebtedness (as the case may be)

in proportion to each holder's interest in the aggre-
gate outstanding Railgon CSA Indebtedness or Chessie
CSA Indebtedness, as the case may be.

4. The sixth and seventh paragraphs of Paragraph 11
of the Participation Agreement are amended to read in their

entirety as follows:

The Agent may consult with legal counsel of
its own choice (provided such legal counsel is
acceptable to the holders of more than 50% of the
aggregate Railgon CSA Indebtedness or Chessie CSA
Indebtedness, as the case may be, then outstanding)
and shall not be under any liability for any action
taken or suffered in good faith by it in accordance
with the opinion of such counsel.

The Agent will promptly mail or deliver to
each Investor which shall so request in writing
one counterpart or copy of all notices, statements,
documents or schedules actually or constructively
received by it from the Trustee or the Lessee or
the Chessie Lessees pursuant hereto or pursuant to
the CSA or the Lease or the Chessie Leases.

5. The first two sentences of the eleventh para-
graph of Paragraph 11 of the Participation Agreement are amended

to read in their entirety as follows:
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The Agent shall be entitled to terminate its
duties and responsibilities hereunder by giving
written notice to the Investors, the Owner, and the
Lessee or the Chessie Lessees (as the case may be)
that it desires to terminate such duties and respon-
sibilities on a date (at least 30 days subsequent
to the giving of such notice) stated in said notice;
it being agreed that the Agent shall also give such
notice if it is directed so to do by the holders of
interests totaling more than 50% of the aggregate
Railgon CSA Indebtedness or Chessie CSA Indebtedness
(as the case may be) then outstanding. 1If, prior
to the date stated in said notice, the holders of
interests totaling more than 50% of the aggregate
Railgon CSA Indebtedness or Chessie CSA Indebted-
ness {(as the case may be) then outstanding shall
have requested in writing that the Agent assign to
a person or institution designated by such holder
all right, title and interest of the Agent under
the CSA, the CSA Assignment, the Lease Assignment
and the Assignment of Leases dated as of September
1, 1984 by the Trustee with respect to the Chessie
Leases and in and to the Railgon Equipment and Chessie
Equipment and the Lease and the Chessie Leases, the
Agent shall comply with such request.

6. Except as amended or modified hereby, the Par-
ticipation Agreement shall remain in full force and effect
in accordance with its terms. This Agreement may be executed

in two or more counterparts which when taken together shall

constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto hawve caused

this Agreement to be executed by their duly authérized officers

as of the date first above written.

RAILGON COMPANY

By

Title



[Seal]

Attest:

MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, As Agent

By

Title

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
As Trustee

By

GENERAL ELECTRIC CREDIT
CORPORATION

By

Title

[ INVESTORS ]



EXHIBIT H
AMENDMENT TO ASSIGNMENT OF LEASE
AND AGREEMENT (NO. _ )

AMENDMENT made as of the 15th day of October,
1984 between THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, a national banking association acting not in
its individual capacity but solely as Trustee (hereinafter,
together with its successors and assigns, the "Trustee")
acting under a Trust Agreement dated as of [date] with
General Electric Credit Corporation (the "Owner"), and
MERCANTILE~-SAFE DEPOSIT AND TRUST COMPANY, a Maryland
corporation, acting not in its individual capacity but
solely as agent (hereinafter, together with its successors
and assigns, the "Agent") for certain institutional investors
(the "Investors") under a Participation Agreement dated as of
[date].

RECITALS

WHEREAS, the Trustee is a party to a Conditional
Sale Agreement dated as of [date] (as amended, the "CsA")
along with certain manufacturers of railroad equipment listed
on the signature pages to the CSA (the "Builders"), pursuant
to which the Trustee purchased certain units of railroad
equipment described in Annex B to the CSA manufactured by the

Builders (the "Equipment");



WHEREAS, the Builders assigned to the Agent (a)
their right, title and interest in and to the CSA and (b)
their security interests in and to the Equipment, pursuant
an Agreement and Assignment dated as of [date] between the

Agent and each of the Builders;

WHEREAS, the Trustee and Railgon Company ("Rail-

to

gon") entered into a Lease of Railroad Equipment dated as of

[date] (the "Lease") pursuant to which the Trustee leased

the Equipment to Railgon;

WHEREAS, to provide security for the obligations
of the Trustee under the CSA and as an inducement to the
Investors to invest in the CSA Indebtedness (as defined in
the CSA), the Trustee assigned for security purposes its
rights in, to and under the Lease to the Agent pursuant to
Assignment of Lease and Agreement dated as of [date] (the

"Assignment of Lease");

WHEREAS, the Trustee and Railgon have as of this
date entered into an Amendment to Lease pursuant to which
certain items of Equipment have been released from the

Lease;

WHEREAS, the Trustee has as of this date entered
into a Lease of Railroad Equipment with each of The Balti-

more and Ohio Railroad Company and The Chesapeake and Ohio

-2-
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Railway Company, pursuant to which the Trustee has leased to
such entities such items of the Equipment released from the

Lease; and

WHEREAS, in consideration of the foregoing, the
parties to the Assignment of Lease have agreed to amend the

Assignment of Lease on the terms set forth herein.

NOW, THEREFORE, in consideration of the premises
and the mutual agreements herein contained, the parties

hereto agree as follows:

1. Section 1 of the Assignment of Lease is

amended to read in its entirety as follows:

Subject to the provisions of Paragraph 10
hereof, the Trustee hereby assigns, transfers and
sets over unto the Agent, as collateral security for
the payment and performance of the Trustee's obliga-
tions in respect of the Railgon CSA Indebtedness (as
such term is defined in the Amendments to Conditional
Sale Agreements dated as of October 15, 1984 between
the Trustee and the Agent) under the CSA (as used
herein, such term to be deemed to include all amend-
ments and supplements thereto) and under two Condi-
tional Sale Agreements dated as of [date] and [date],
respectively, as amended and supplemented, between
the Trustee and the Agent, as assignee (such agree-
ments, jointly, the "Other CSAs" and, together with
the CSA, the "CSAs"), all the Trustee's right, title
and interest, powers, privileges, and other benefits
under the Lease (including those inuring to the bene-
fit of the Owner and the Owner's assigns by reason
of § 12 of the Lease), including, without limitation,
the immediate right to receive and collect all ren-
tals, profits and other sums payable to or receiv=~
able by the Trustee under or pursuant to the provi-
sions of the Lease whether as rent, casualty payment,



N,
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indemnity (except sums which by the express terms of
the Lease are payable directly to the Owner or the
Trustee pursuant to §§ 6, 9 and 19 of the Lease),
ligquidated damages, or otherwise (such moneys being
hereinafter called "Payments"), and the right to
make all waivers and agreements, to give all notices,
consents and releases, to take all action upon the
happening of an Event of Default specified in the
Lease, and to do any and all other things whatsoever
which the Trustee is or may become entitled to do
under the Lease. In furtherance of the foregoing
assignment, the Trustee hereby irrevocably author-
izes and empowers the Agent in its own name, or

in the name of its nominee, or in the name of the
Trustee or as its attorney, to ask, demand, sue

for, collect and receive any and all Payments to
which the Trustee is or may become entitled under
the Lease and to enforce compliance by the Lessee
with all the terms and provisions thereof.

The Agent agrees to accept any Payments made
by the Lessee for the account of the Trustee
pursuant to the Lease and, to the extent received,
the Agent will apply such Payments to satisfy
the obligations of the Trustee in respect of the
Railgon CSA Indebtedness (a) under the CSA then due
and payable, subject to the limitations contained in
the last paragraph of Article 4 of the CSA, and (b)
under the Other CSAs then due and payable, subject
to the limitations contained in the last paragraph
of Article 4 of each of the Other CSAs, and any bal-
ance held by the Agent hereunder for the account of
the Trustee shall be deemed to be held in trust for
the Trustee and shall be paid immediately to and
retained by the Trustee. The foregoing provision
shall also be for the benefit of the Builders as
third party beneficiaries. 1If the Agent shall not
receive any rental payment under the first paragraph
of § 3 of the Lease or any payment of Casualty Values
under § 7 of the Lease when due, the Agent shall
promptly notify the Trustee by telegraphic communica-
tion at the address set forth in the Lease. Failure
to so notify the Trustee shall not affect the rights
and remedies of the Agent hereunder or under the CSA
or under the Other CSAs except that the Agent may
not declare an event of default under subparagraph
(a) of (f) of Article 15 of the CSA or the Other
CSAs arising solely by reason of the failure of the
Lessee to make any such rental payment which, pursu-
ant to subparagraph (f) of Article 15 of the CSA or



the Other CSAs, would not constitute an event of
default thereunder if the Lessor complies with the
provisions thereof, unless such event of default is
~ not remedied within 5 days after notification is
v given as aforesaid.
p 2, Except as modified or amended hereby, the
ssignment of Lease shall remain in full force and effect in
ccordance with its terms. This Agreement may be executed in

two or more counterparts which when taken together shall

constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by their duly authorized officers

as of the date first above written.

THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION, not in its indi-
vidual capacity but solely as Trustee

[Seal] By

Title

Attest:
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MERCANTILE~SAFE DEPOSIT AND TRUST
COMPANY, not in its individual
( capacity but solely as Agent

[Seal] By

Title

Attest:




STATE OF
SS.:

COUNTY OF

Cn this day of October, 1984, before me
personally appeared ’
to me personally known, who, being by me duly sworn, says
that he is the of

, one of the corporations described in

and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by autho-
rity of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

[Notarial Seal] My Commission Expires:



B

CERTIFICATE OF TRUE COPY

STATE OF NEW YORK )

COUNTY OF NEW YORK )

I, Stewart E. Tabin, a member of the Bar of the
State of New York, do hereby certify that I have compared
the attached copy of the document entitled "Amendment No.
to The Override and Restructuring Agreement" with an exe-
cuted original counterpart thereof and find the said at-
tached copy to be in all respects a true, correct and com-

plete copy of the aforesaid executed original counterpart.

IN WITNESS WHEREOF, the undersigned has hereunto

affixed his signature this 15th day of October, 1984.

Aleyn i & Tihu

Stewart E. Tabin

Subscribed and sworn to before
me this 15th day of October, 1984

Notary Pablic

My commission expires:

RICHARD B. SKAFF
Notary Pubhc, State of New York
No. 743968

Qualified i m New York Cou
Commission Expires March 30“?0%'



